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Information Request AG-3-16

Please provide a copy of the agreement(s) with CEA to act as a finder, broker or agent.
See Execution Agreement Section 3.5 and Schedule 3.5.

Supplemental Response

As requested by the Attorney General, please find attached: (1) a copy of CEA’s
response to the Company’s June 30, 2003 Request for Proposals (the “RFP”) for
services relating to the 2003 Auction (Attachment AG-3-16 (a) (Supp)); and (2) a copy
of the RFP (Attachment AG-3-16 (b)). Please note that a copy of CEA’s response to the
RFP was previously provided as Attachment AG-1-3 (b) in D.T.E. 04-60.




_ Attachment
-Commonwealth Enesgy Advisors, Inc. AG-3-16(a) (Supp)

. Response to NSTAR RFP #5695 Energy Auction Services

1.0 SCOPE OF WORK

Commonwealth Energy Advisors, Inc. (“CEA”) is pleased to provide its response to Boston Edison
Company’s, Commonwealth Electric Company’s and Cambridge Electric Light Company’s (collectively,
“NSTAR Electric’s” or the “Company’s”) Request for Proposals (“RFP™) #695, which solicits proposals
from qualified setvice providers to petform energy auction services. CEA has endeavored to ensure that its
proposal conforms to the requirements of the RFP. In patticular, this response is organized according to the
format specified in RFP #695, and includes separate sections addressing technical and commercial issues, and
all requirements noted in RFP #695. This response zlso provides a fitm fixed monthly rate for work on the
vatious services required, these tasks are broken down by the services identified in the Company’s plan (see
Section 3.1, Pricing). Where there is overlap in sections of CEA’s tesponse, such overlap is cleatly noted
(e.g-, by reference to other sections of the response).

We have reviewed the Company’s RFP and Powet Putchase Agreement (“PPA”) Divestiture Workplan (the
“Plan”). CEA understands that the PPA divestiture process is a continuation of NSTAR Electric’s
festructuring process, in compliance with legislation as well as energy/regulatory policies. Based on the
documentation, as well as our experience and involvement in Massachusetts regulatory and Company matters,
we understand the Company’s Scope to include the administration of an auction of the rights to certain
NSTAR Electtic PPAs and to provide related setvices, including:

®  Analysis and Summaty of Contracts, Both Written and Quantitative

* Review of Valuation Issues and Risk Tolerances for NSTAR Electric

* Development of Marketing Plan and Bidding Process

* Development of Offering Matetials and Due Diligence Support, Including Modeling of PPAs
* Development of Transaction Tetms, Both Commercial and Contractual

* Contract Documentation and Offering Materials Disserninated to Bidders

* Manage Bidder Due Diligence

* Evaluate Bids, Develop Short List and Support Contract Negotiations

. Regulatory and Closing Support, Includes Providing Summary Report on the Solicitation Process
and Final Results and Providing Supporting Testimony Regarding Auction in Regulatory Proceedings

“CEA further understands that it is the Company’s intent to begin work on the PPA divestiture process no

later than September 1, 2003 and to complete the process no later than December 31, 2003. A detailed
description of CEA’s proposed auction process and schedule is provided in Section 4.1, below. Please note
that CEA has proposed a timeline which anticipates starting sooner than September 1, 2003 which would be
CEA’s preference. However, the proposed schedule can be compressed in the event that NSTAR Electric is
not able to have CEA begin at an eartlier date.

CEA welcomes the opportunity to submit this proposal and will be pleased to respond to any questions the
Company may have. ‘

Section 1.
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-Commonwealth Enetgy Advisors, Inc.
Response to NSTAR RFP #695 Energy Auction Scmces

RFP #695 — Energy Auction Services

o 1 COPY

YENDOR BID PROPQOSAL FORM

(COVER SHEET)

NAME OF VENDOR: Commonwealth Enerpy Advisors, Inc.

ADDRESS: —— 313 Boston Post Road West, Suite 210

‘ I\;Ia;l!&roggh MA 01752
NAME OF AUTHORIZED REPRESENTATIVE: Robert B. Hevert
TITLE OF ABOVE: ‘ President

PHONE NUMBER OF THE ABOVE: (508) 263-6204

FAX NUMBER OF THE ABOVE: (508) 303-3290
' EMAIL ADDRESS OF THE ABOVE: bheverti@ceadvisors.com

Direction: This sheet must be the first page of all submittals. The remainder of the proposal must follow the
following format with no exceptions. Additional sections may be added at the Veador's discretion.
TAB C RQPO,
SECTION DESCRIPTION
1.0 General Scope
20 Exceptions - Any and All
30 Commercial Proposal
4.0 Technical Proposal
5.0 - Execution of Proposal by Officer of Vendor
6.0 Other Information
7.0 Attachments o Q
Proposal Prepared by: W ’6 - W
Sigaed
Typed Robert B. Hevert
Title President

Date _July 22, 2003



Commonwealth Enetgy Advisors, Inc.
Response to NSTAR RFP #695 Enetgy Auction Services

2.0 EXCEPTIONS — COMMERCIAL/ TECHNICAL

CEA has approptiate levels of insurance for the services it provides. However some levels vaty from those
-identified in Section 6 to the Consulting Services Agreement. CEA proposes the following changes to that
Section.
Section 6.4 - CEA notes that its limits for Professional Liability Insurance are $1,000,000 per claim
with an annual aggregate cap of $1,000,000.
Section 6.5 - Change Heading to refer to General Aggregate insurance with 2 limit of $2,000,000.
Section 6.6 - CEA proposes to strike and notes that CEA will not be using NSTAR equipment for its
wotk on this project.
Section 6.7 - With conforming changes to reflect above mentioned edits, CEA will add NSTAR as an
additional insured if CEA is awarded the project.

CEA would also like to modify the language in the contract under paragraph 25.0 of the contract so that
CEA, if it is awarded this assignment could so indicate in the future. With this modification, CEA is willing
to execute NSTAR’s Consulting Services Agreement.

.. I .~ e

CEA acknowledges the Company’s invoicing sequirements, including the Company’s intent to pay all
undisputed invoices within twenty-seven days of receipt of such invoice.

. Section 2
Page 1



RnsTAR
' GAS

ONE NSTAR WAY, SE 250
WESTWOOD, MA 02090

CONSULTING SERVICES AGREEMENT

by
NSTAR ELECTRIC AND GAS CORPORATION

and

Uplated 01/22/02 ' .
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CONSULTING SERVICES AGREEMENT

::’I‘HIS CONSULTING SERVICES AGREEMENT is entered into effective sbetween NSTAR Electric & Gas Corporation ,

its present and future Affiliates (Company), a Massachusetts corporation with a principal place of business at One NSTAR Way,

‘Westwood, MA 02090 and (Supplier) a
Corporation with a principal place of business at .

1.0

2.1

22

SCOPE OF SERVICES .

Supplier agrees to perform for the Company services as may be requested from time to time by the Company. In the
event that the Company shall desire any such Services ("Services"), then the Services desired, their cost, and the
milestones for performance and payment will be more particularly described in a Contract or Contract Release
(Contract) issued by the Company. "Contract” means the document issued by the Company awarding the work to the

‘Contractor, describing generslly the work to be performed by the Contractor, the time for commencement and

-completion of the work, and the amounts and manner of payment to the Contractor for the work. “Contract Release”, as
appropriate, is a document issued by the Company implementing a scope of work made under a blanket master Contract.
Such Contract shall specifically refer to this Agreement and shall also indicate whether reimbursement is to be made on
a Fixed Price (Section 2.1) or Recoverable Cost (Section 2.2) basis. Supplier shall indicate its acceptance by having each
Contract signed by an authorized representative of the Supplier and retuming it to the Company. No work is fo be
performed without a fully-executed Agreement and applicable Contract.

The Company shall designate, when necessary, a representative authorized to act on its behalf with respect to technical
matters on each assignment who will furnish information for the Supplier.

This Agreement is not exclusive, and nothing herein shall be deemed to prevent the Company from engaging other
suppliers to perform such Services or from performing such Services using its own employees.

COMPENSATION AND PAYMENT

The Contract shall specify whether Services are to be j:rovided on a Fixed Price or Recoverable Cost basis.

Contracts on Fixed Price Basis

2.1.1  For performance of the Services described in each Contract, Company shall pay Supplier the Fixed Price set
forth in such Contract in accordance with the payment schedule set forth in the Coritract.

2.12  Atany time, in accordance with procedure agreed upon by the parties, Company may request changes in
writing, for additions or deletions to the Services in each Contract. In the event of any such change, Supplier
shall promptly prepare and submit to Company a statement of the increase or decrease in cost, if any, to the
Services and shall also inform Company as to whether such change may result in an extension of time to
complete the Services. An amendment to such Contract describing the change, the effect, if any, on the
schedule and cost of the Services shall be promptly agreed to and signed by Company and Supplier.

Contracts on 2 Recoverable Cost Basis

Each Contract shall include an estimate of the charges to be paid to Supplier on a Recoverable Cost basis, and Supplier
shall not incur costs exceeding such estimate without an executed amendment to the applicable Contract

2.2.1  Recoverable Costs
The Company shall reimburse Supplier for costs and expenses incurred by Supplier in the performarice of the

Services in accordance with rates established by Supplier and provided in Appendix A (attached) and the
expense guidelines set forth herein. Recoverable costs and expenses include the following:

Section 2
Page 5



23

CONSULTING SERVICES AGREEMENT

22.1.1  Payroll and Related Personnel Costs

The hourly rates in Appendix A shall be fully loaded rates, including, but not limited to salaries
(including vacation and holiday allowances), social and retirement benefits, all payroll taxes and
all premiums for lability and property damage insurance, Workers' Compensation and
Employer's Insurance and all msurance premiums measured by payroll costs, other benefits and
contributions or taxes imposed by any applicable law or regulations, all overhead costs.

22.1.2  Other Costs and Rates

All expenses must be reasonable and directly associated with the delivery of the services. The
supplier shall provide with each proposal an estimate of the expenses anticipated to be
necessary to accomplish the scope of work authorized by the Company. In no circumstance
shall such expenses exceed 15% of the costs incurred pursuant to 2.2.1.1 above.

NOTE: For local personnel, travel costs shall be limited to the difference in mileage from the
Company required work location and the normal work location with no other allowances made.

22.1.21 The cost of all materials and supplies other than engineering supplies used or consumed
in the performance of the Services. Engineering supplies used or consumed in the performance of the
Services shall be included in Section 2.2.1.1.

22122 All costs associated with models (including the cost of floor space occupied by models),
reproduction of plans, specifications, reports and other data, at rates listed in Appendix "A".

22123 Use of Data Processing computers, mmcluding related operator time, and use of standard
‘programs at rates listed in Appendix "A".

2.2.2 Rate Stability & Volume Discount

Rates are to be fixed for a period of one year or for the duration of the Contract or Contract Release, whichever
is longer. If both parties agree that extenuating circumstances warrant 2 modification to these rates prior to the
time period described above, an amendment to this agreement or to the affected Contract or Contract Release
shall be issued to incorporate the new rate(s). :

When aggregate job hours accumulated under this Agreement for each calendar year exceeds the specified
limits, the Billing Rate in Appendix "A” shall be adjusted as follows:

Annnal Aggregate Job Hours _ Discount
Invoicing

As soon as possible, after the end of each calendar month or completion of each payment milestone, in accordance with
the agreed payment procedures, the Supplier shall submit an invoice, supported by copies of payroll abstracts, vouchers
and other supporting documentation required by the Company. For reimbursable expenses, copies of all invoices,
receipts, etc. for amounts greater than $25 should be included, in accordance with Internal Revenue Service Guidelines.
Final invoicing shall be rendered within 30 days of submitting the notice of completion, referred to in Section 10.0, The
Company shall pay all undisputed invoices within thirty (30) days of receipt of such invoice. A sample invoice is
included as Appendix "B" showing minimum data required to process an invoice.

Section 2
Page6



CONSULTING SERVICES AGREEMENT

2.4 ‘Examination of Accounts

3.0

4.0

The Supplier shall maintain, during the course of work, and retain, for not less than six (6) years after completion
thereof, complete and accurate -records of all of the Supplier's costs which are chargeable to the Company. The
Company shall have the right at its expense, and upon notice to Supplier, at any time during ordinary business hours, to
inspect and audit such records. The records to be maintained and retained by the Supplier shall include (without
limitation): (a) payroll records accounting for the total-time distribution of the Supplier's employees working full or part
time on the work (to permit tracing to payrolls and related tax returns) as well as canceled payroll checks or signed
receipts for payroll payments in cash; (b) invoices and receipts for purchases, receiving and issuing documents, and all
the other unit-inventory records for the Supplier's stores stock or capital items; and (c) paid invoices and canceled
checks for materials purchased and for the subcontractors' and any other third parties' charges; (d) other documents and
information relating to the achievement of performance or payment milestones, or deliverables.

CALCULATIONS. DRAWINGS, PLANS AND SPECIFICATIONS

All calculations, drawings, plans, specifications, reports and otheér deliverables developed by the Supplier under this
Agreement, shall be the property of Company. All such calculations, drawings, plans, specifications, reports and other
deliverables shall be delivered to Company in accordance with the schedule in the applicable attachments hereto and the
Contract. The Company shall have access to work in process.

PROFESSIONAL RESPONSIBILITIES

4.1 General Responsibility and Warranty

Supplier assumes professional and technical responsibility for the performance of its services in connection with work
assignments under this Agreement in accordance with best professional standards and practices and any additional
guarantee or warranty offered in the applicable Contract. If, during the performance of Services or within three (3) years
following completion thereof, such Services fail to meet the aforesaid standards or a defect is found, and Company
notifies Supplier thereof in writing, Supplier shall promptly furnish remedial services and products necessary to correct
such deficiencies.

4.2 Independent Contractor

It is the intent of this Agreement that the relationship of the Company and the Supplier be that of ‘contracting party for
services and independent contractor,’ Tespectively.

4.3 OSHA Hazard Communication Standard

‘Supplier, prior to bringing bazardous chemicals or substances onto a2 Company facility and/or arranging for
transportation of such chemicals or substances to 2 Company facility, shall'notify Company management and provide

the required MSDS for those items. Supplier is hereby notified that the Company has in place a' Hazardous

Communication Program in accordance with 29 CFR 1910.1200. This document is available for review and inspection
by the Supplier or its representative.

4.4 Protection of Company Property

Supplier shall protect all Company property in its possession or utilized in the performance of the Services from any
damage or loss. Company property destroyed, damaged, lost or stolen, except by act or omission of the Company, shall
be replaced or repaired to the Company’s satisfaction at Supplier's expense. .

- Section 2
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CONSULTING SERVICES AGREEMENT

4.5 Compliance With Laws

Supplier will comply with all applicable laws, ordinances, rules regulations, codes and orders of any public body having
Jurisdiction.

4.6 Removal Of Supplier’s Employees

5.0
5.1

52

6.0

6.1

6.2

6.3

6.4

The Supplier agrees to use only experienced, responsible, and qualified personnel to perform the work and further agrees
to follow Company policies and procedures during the course of the same. The Company may require that the Supplier
remove from the project persons who do not satisfy the aforementioned requirements or endanger persons or property, or
whose continued work is inconsistent with the successful completion of the Services.

INDEMNIFICATION

The Supplier shall be responsible for the proper execution and completion of the Services and shall take all necessary
precautions for prevention of injury to persons or damage to property in, about, or in connection with the Services. The
Supplier shall indemnify, defend and save harmiess the Company, its officers, employees, agents and contractors from
all claims for damage to property or person, including death, suffered by any persons (including Supplier, his
employees, contractors or agents) to the extent caused by the Supplier or its employees, agents, contractors or invitees.

Supplier shall also indemnify, defend (with counsel acceptable to Company) and save. harmless the Company, its
officers, employees and agents from all actions, claims, costs, damages, expenses and liability whatscever arising or
resulting from allegations that the services or any products or deliverables provided by Supplier infringe on or violate
any patent, trademark, copyright, trade secret or any other proprietary interest. If the Company is enjoined from the use
of services on the basis of infringement, the Supplier shall, at its expense, and at the option of the Company, either (a)
procure for the Company the right of continued use, (b) replace or modify the same to make them non-infringing, or (c)
remove the same at no cost to the Company, and refund the purchase price and all associated costs.

INSURANCE

Without limiting any of the other obligations or liabilities of the Supplier, the Supplier shall provide and maintain at its
own expense (including deductibles) the following minimum insurance coverages:

. Worker's Compensation and Employer's Liability Insurance in statutory amounts, with a minimum coverage amount of

$500,000, to provide for payment to Supplier's employees employed on or in connection with the work covered by this
Agreement and/or their dependents, of Workers' Compensation benefits including, when required, Occupational Disease
benefits in accordance with applicable law (including, without limitations, the U. S. Longshoremen's and Harbor
Workers' Compensation Act and the Jones Act).

Primary Comprehensive General Liability Insurance including Premises-Operations, Owners' and Contractors'
Protective Liability and Completed Operations Insurance with combined single limit of $1,000,000 each occurrence for
bodily and/or personal injury, including death and property damage. This policy is to also include Broad Form Property
Damage, Blanket Contractual Liability (including obligations assumed under the indernnity provisions of this contract)
and XCU hazards. Underwriters shall waive all rights of recovery against the Company.

Primary Comprehensive Automobile Public Liability (including owned, nonowned and hired automotive equipment),
used in connection with the Supplier's Services; with a combined single limit for bodily injury or death and property
damage of $1,000,000 per accident. This policy will also provide coverage for Automobile Comprehensive Fire and
Theft, and Collision insurance. Underwriters shall waive all rights of recovery against the Company.

Professional Liability Insurance with limits as-spesified-by-the-Companyof $1,000,000 per day with 2n annual aggregate
cap of $1,000.000. Such insurance shall provide coverage for claims brought against the Supplier during the
performance of his Services. ' ‘

Section 2
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6.7

6.8

.10

8.0

9.0
9.1

9.2

‘CONSULTING SERVICES AGREEMENT

// //-

Exeess-LiabilityGeneral Agpregate Insurance with a combined smgle limit for bodily injury and/or personal injury
including death and property damage of $10;006,6002,000,000 each occurrence excess of the above Primary Workers'
Compensation/Employer's Llablhty, Primary Comprehensive General Liability and Primary Automobile Public Liability
Insurance. Underwriters shall waive all rights of recovery against the Company.

Except as to Item 6.1, the Company shall be included as an additional named insured on all policies specified herein.
The naming of the Company as an additional named insured shall not obligate the Company to pay any premium on the
policies. Such insurance shall be primary insurance and shall contain a Severability of Interest clause with respect to
each insured. The "Other Insurance” clause of such policies shall be modified, if necessary, to specify that any separate
insurance maintained in force by the Company shall be considered excess insurance and shall not contribute with
insurance extended by Supplier's and/or subcontractor's insurer(s) under this requirement.

Supplier shall, ten (10) days before commencing work under this Agreement and prior to expiration of any policy of
insurance, deliver to NSTAR Electric & Gas Corporation, One NSTAR Way, Westwood, MA 02090 Attention;
Procurement Director, three (3) copies of the Certificate(s) of Insurance completed by his insurance carrier or agent
certifying that minimum insurance coverages as required above are in effect and will not be canceled or changed until
thirty (30) days after written notice is given to the Company. The Supplier further agrees to deliver within ten (10) days
of requests two copies of each of the above policies to the NSTAR Electric & Gas Corporation, One NSTAR Way,
Westwood, MA. 02090 Atiention: Procurement Director, if so requested by the Company.

ASSIGNMENT

The Supplier shall not assign this Agreement, the services, nor any monies due or to become due hereunder without the
advance written consent of the Company, which may be withheld at the Company’s discretion.

SUBCONTRACTING

The Supplier shall not subcontract portions of the work without the prior written approval of the Company. Supplier
hereby guarantees to the Company compliance by any such approved subcontractor (s) with the responsibilities and
liabilities herein. The Supplier further agrees that the Company will not incur any duplicate costs as a result of such
subcontracting.

TERMINATION
Termination for Default

The Company may terminate this Agreement or any Contract or Contract Release without prejudice to any other right or
remedy Company may have, and without recourse against the Company, upon written notice to Supplier if: (1) Supplier
should be adjudged bankrupt, (2) Supplier should make a general assignment for the benefit of his creditors or becomes
insolvent, or (3) Supplier shall fail to comply with any of the provisions, commitments, schedules, covenants,
specifications, instructions, and conditions of this Agreement or a Contract.

Termination for Convenience of the Company

The Company may terminate for convenience a Contract or Contract Release, in whole or in part by written notice to the
Supplier. In such event, the Company shall make payment to the Supphcr for those charges incurred prior fo such
termination that are recoverable pursuant to the terms hereof. This provision shall not be deemed to limit or otherwise
affect the Company's right to terminate this Agreement or any Contract or Contract Release on account of the default of
the Supplier.
Section 2
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100

11.0

120

13.0

14.0

15.0

16.0

CONSULTING SERVICES AGREEMENT

NOTICE OF COMPLETION AND ACCEPTANCE

Upon completion of the Services under each Contract Release, Supplier shall notify the Company in writing in the form
of notice letter, Attachment #1, of the date of said completion, and request confirmation of same by Company. Upon
receipt of said notice, Company shall confirm to Supplier in writing if the Services referred to in said notice were
completed on the date indicated in said notice or provide Supplier with a written listing of the Services not completed.
With respect to Services listed by Company as incomplete, Supplier shall promptly complete such Services and the

~ above acceptance procedure shall be repeated.

SEVERABILITY

In the event that any of the provisions, or portions or application thereof, of this Agreement are held to be unenforceable
or invalid by any court of competent jurisdiction, Company and Supplier shall negotiate an equitable adjustment in the
provisions of this Agreement with a view toward effecting the purpose of this Agreement and the validity and
enforceability of the remaining provisions, or portions or applications thereof, shall not be affected thereby.

ARBITRATION

Any controversy or claim arising out of or relating to this Agreement, which might be the subject of a personal action at
law or of a suit in equity may by agreement of the parties be submitted to the decision of a majority of three arbitrators
in accordance with the applicable rules then obtaining of the American Arbitration Asseciation, including the selection
of the arbitrators. The controversy shall be submitted to the arbitrators within a reasonable time thereafter. Hearings

 shall be held in Boston, Massachusetts. The arbitrators shall determine which party shall pay the cost of arbitration or

the manner in which such cost shall be divided beiween the parties. The submission and enforcement of the award shall
be governed by Massachusetts law. Pending the result of the arbitration the Supplier shall proceed with the work in
accordance with the instructions of the Company.

LAW CONTROLLING

This Agreement is executed with reference to the laws of the Cornmonwealth of Massachusetts and the rights and
liabilities of the parties and the construction and effect of every provision hereof shall be subject to and construed
according to said laws. The courts of the Commonwealth of Massachusetts shall be the venue for resolving any dispute
hereunder, unless the parties otherwise agree in writing.

LIENS AND ATTACHMENTS
The Supplier shall not place nor permit any lien or attachment to be placed upoﬂ any property of the Company. In the

event that any such lien or attachment is imposed, Supplier shall immediately discharge the same at Supplier’s expense.
Until such lien or attachment is removed, no payment will be made for any claim hereunder.

TAXES, INSURANCE, PREMIUMS

All Massachusetts State Sales Tax on materials and equipment rentals or any other taxable items will be paid for directly
by the Supplier and not the Company. Said Massachusetts State Sales Tax shall be included in all proposals submitted.
If appropriate, Company shall provide applicable sales tax exemption certificates upon request.

The Supplier agrees to assume full responsibility with respect to the Services covered by this Agreement for the payment
of any federal or state payroll taxes or contributions, for unemployment insurance, workmen's compensation, old age

-pensions, annuities, and the like, in conformity with applicable law, regulations and rules and to indemnify the Company

for any liability therefore.

AMENDMENTS

Section 2
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17.0

18.0

19.0

20.0

21.0

22.0

23.0

CONSULTING SERVICES AGREEMENT

Tt is understood and agreed that amendments, when issued, shall be subject to all the terms, provisions and conditions of
this Agreement and any applicable Contract,

EQUAL OPPORTUNITY CLAUSE

The terms and provisions of the Equal Opportunity Clause, Section 60-1.4 of Chapter 60 of Title 41 of the Code of
Federal Regulations, regarding "Nondiscrimination in Employment by Government Contractors and Subcontractors",
are incorporated by reference and made a part of this Agreement. Upon request, the Supplier shall supply the Company
with a certificate demonstrating compliance with the foregoing.

ORDER OF PRECEDENCE

Should a conflict arise among the various documents which comprise the Agreement between the parties, the order of
precedence shall be as follows:

18.1  The Contract and Subsequent Amendments

182 Any Addenda Specifically Referenced in the Contract

18.3  This Consulting Services Agreement
184  The Supplier's Technical Proposal _
CONFORMITY WITH THE COMPANY'S PRACTICES AND PROCEDURES

Supplier agrees to comply with Company's standard practices and procedures regarding access to and activity performed
at all the Company's facilities. ,

NONWAIVER

The Company's failure to insist on strict performance of any term, condition, or instruction, or to exercise any right or
privilege here included or its waiver of any breach, shall not constitute a waiver of any failure in the future to observe
such term, condition, instruction and/or any other right or privilege.

ENTIRE AGREEMENT

This Agreement constitutes the entire agreement between the parties hereto relating to the subject matter hereof, and
supersedes any previous agreements or understandings. No preprinted terms and conditions contained in the Supplier’s
documents with respect to the Services shall be effective to modify or add to the terms and conditions which are
contained in this Agreement unless agreed to in writing by both parties. ’

TERM OF AGREEMENT

This Agreement shall remain in force and effect from the effective date until the completion of the Services, unless
earlier terminated in accordance with the terms hereof. This Agreement may be extended by mutual written agreement
of the parties.

" NOTICES AND CORRESPONDENCE

All notices and correspondence permitted or required to be given under this Agreement shall be in writing and shall be
deemed duly given if delivered personally, by facsimile by confirmation of receipt, by courier, by evidence of delivery
or on the fifth day following the date on which each such notices is deposited postage prepaid in the United States Mail.
All notices, requests or communications shall be delivered or sent to the other party at the address shown below or to
any other address -as the party may designate by ten (10) days prior written notice given in accordance with this
provision,
Section 2
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CONSULTING SERVICES AGREEMENT

Tf to Company: If to Supplier:
'NSTAR Electric & Gas Corporation

One NSTAR Way — SE250

Westwood, Massachusetts 02090

Attention: Procurement Director Attention:

240  CONFIDENTIALITY

The Supplier agrees to keep confidential all information provided by the Company (Confidential Information) pursuant
1o this Agreement. Confidential Information is not to be reproduced or disclosed to any third party, without the
Company’s permission, except to governmental or regulatory agencies. Confidential Information is not to be used by
anyone other than the party to whom disclosed, nor used for any purpose other than the performance of Services and the
completion of the Work.

| 250 PROHIBITIONLIMITATION ON PUBLICITY - REVISED

The Supplier may indicate that it has (1) been awarded this assignment and/or (2) performed this service. The Supplier
l may not otherwise advertise or promote using the name of the Company, the terms or existence of this Agreement, or the
Supplier’s relationship with the Company without the consent of the company.

26.0 GIFTS. GRATUITIES AND CONFLICTS OF INTEREST

The exchange or offer of any money, gifts, services, or other benefits or gratuities by either party hereto to the other
party hereto is hereby prohibited. This prohibition shall be applicable to the party's officers, employees, agents,
employees and family members of the foregoing. Supplier hereby represents that to the best of its knowledge and/or
belief, no economic, beneficial or employment, or managerial relationship exists between Supplicr and any employee of
the Company, or any member of such employee's family, which may tend to influence such employee (or those family
members) in the performance of his or her duties on behalf of the Company. In the event Supplier becomes aware of
any of the foregoing, the Supplier shall promptly advise the Company. Supplier further agrees to disclose any claim
against the Company or the Company’s affiliates, or the existence of any relationship with any other entity which is or
may be adverse to the interests of the Company. In the event any activities or circumstances as described in this Section
26 arise, the Company shall have the right to elect to terminate this Agreement, effective upon the provision of written
notice to the Supplier, without further recourse against the Supplier, and Supplier shall further retain all other rights and
remedies in law or equity.

IN WITNESS WHEREOF, the parties have executed this Agreement on the day and year first above written.

NSTAR ELECTRIC & GAS CORPORATION

By: By:

Printed: Printed:

Name: Name:

Title: ) ) Title: .
Section 2
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CONSULTING SERVICES AGREEMENT

APPENDIX "A"
SCHEDULE OF RATES
TABLE OF CONTENTS
Section ' Description Page
1.0 Billing Rates by Category
20 "~ Support Rates
3.0 Other (Specify)
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CONSULTING SERVICES AGREEMENT

APPENDIX "B"
INVOICE

DATE: : Invoice #

JOHN DOE CORP.
. 10HIGH STREET
BOSTON, MA 02111

TO: NSTAR ELECTRIC & GAS CORPORATION Contract #
Accounts Payable
"P.O. Box 250 Contract Release #:

NORWOOD, MA 02062-0250
BRIEF DESCRIPTION OF SERVICES PERFORMED IN ACCORDANCE WITH CONTRACT

LABOR Description Hours ‘Rate Extension

Consulting Engineer 8 $10.00 $ 80.00
Technician 8 9.00 72.00
Draftsman 8 8.00 64.00
Secretary 8 7.00 56.00
Sub-Total $272.00
MATERIALS SUPPLIES: Ttemized with paid vouchers attached
EXPENSES/PER DIEM RATES: Ttemized with vouchers attached .
.SUB-CONTRACT WORK: Totals with paid vouchers attached
| Sub-Total  $000.00
GRAND TOTAL $272.00
Section 2
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ATTACHMENT #1

NOTICE OF COMPLETION
CONTRACT NUMBER____
CONTRACT DATED .20

The work provided pursuant to the Contract or Contract Release dated .20 .
including all amendments as of the date of this Notice, (hereinafier called the "Project”) between NSTAR
.Electric & Gas Corporation ("Company") and "Supplier")
as been completed as of, ,20_ .

All defects in workmanship and materials reported during the period of construction of the Project have
“been corrected. :

Agreed to this day of 20

BY:

TITLE:

NSTAR ELECTRIC & GAS CORPORATION
‘BY:

TITLE:

Section 2
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. Commonwealth EtzetgyAdvisbzs, Inc.
Response to NSTAR RFP #695 Energy Auction Services

3.0 COMMERCIAL PROPOSAL

31  Pricing
As requested in the RFP, CEA is pleased to provide its firm-fixed price proposal by setvice and its related
rate structure and fees.

. Firm-Fixed Price Proposal

CEA’s fitm-fixed price proposal inclusive of all tasks described in the NSTAR Electric PPA Plan through its
Section VII is $245,000. The table which follows provides CEA’s firm-fixed price proposal by setvice area
consistent with CEA’s proposed work scope (see Section 4.1 of this proposal).

. Contract Assessment ' $25,000

1.
‘i 2. Contract Evaluation $45,000
3. Documentation Coordination $10,000
4 4. _Commercial Terms of Transaction(s) Development | $25,000
5. Marketing Plan/Bidding Process Development $10,000
{ 6. Offering Materials Development $30,000
7. _Advertising and Communication Support $10,000
{ 8. Matketing $20,000 :
9. Due Diligence Support o ' $30,000 &\ {l}*q l0—,5‘0
"1 10. Bid Evaluation and Selection of Winner $40,000
11. Regulatory and Closing Support To Be Determined

CEA’s fiem-fixed price proposal is based upon (1) the expected completion of these tasks by December 31,
2003, as atticulated in the RFP, and (2). the provision of all models as well as written and electronic materials
‘from NSTAR Fleciric’s prior PPA auction effort to CEA upon award of this assignment. In the event that
the auction is not completed by December 31, 2003, CEA will work with NSTAR Electric to develop a
revised budget and workplan.

" Not included in this fitm-fixed price proposal is the Plan’s Section VIIJ, Regulatory Support. CEA will work
with NSTAR Electric to develop a specific scope and firm-fized price budget for n
: =tﬁmixdm/~ﬁzﬁﬁome clear based upon the auction results.” Also not included-in this
“Brrfived- pe afe any sub-contrac gpenises which imay be incurred at the Company’s
«discretion. See Section 3.7 for a description of the possible uses of sub-contractors.

Rate Structure and Fees ) ,

CEA’s Standard Billing Rates (rate structure) and standard Payment Texms are provided below as requested
in the RFP. As described above, CEA has proposed a fitm-fived price for this work. Further, CEA accepts
NSTAR Electtic’s payment terms as described in the RFP and in the NSTAR Electric Consulting Services

Agreement.

Section 3
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Commonwealth Energy Advisors, Inc.
Response to NSTAR RFP #695 Energy Auction Services

CEA Standard Billing Rates
Title Houtly Rates
# CEO $400
| President, Vice President $325
| Assistant Vice President $250
A Project Manager $225
-} Senior Consultant $175
1 Analyst $150
{ Project Assistant $45
CEA Standard Payment Tetms

Fezs and Expenses — Unless otherwise stated, fees for services by CEA shall be based upon the rates, at the
time the work is performed, of the personnel actvally involved in the assignment. Repott production and
printing, reproduction, and telephone charges will be billed to. you at CEA's standard charges for such
materials for services. Expenses of consultants while on assignment or any other chatge incurred or
expenditure made on your behalf will be charged at our cost.

Payment — CEA will submit monthly invoices reflecting actual work petformed and expenses incurred.
Payment shall be due in U.S. funds 30 days after the date of an invoice. Amounts past due mote than 30 days
shall bear intetest at an annual rate of 12% from the due date until payment is received.

Sales Tax — You are responsible for paying any local, state or federal sales, use or ad valotem tax that might be
assessed on our services.

3.2  Options and Alternatives
See Section 4.2, below.

3.3  Evaluation Questions/Answerts — Commercial
NSTAR posed a number of questions in its RFP #695. All pricing-telated questions ate addressed by CEA
in Section 3.1, above.. All information-related questions are addressed by CEA in Section 4.3, below. All
personnel-related questions ate addressed by CEA in Section 44, below. NSTAR Electric’s request for
company-specific background information is addtessed hete.

CEA is 2 management consulting and economic advisory firm focused on the North American enetgy
industry. Based in Marlbotough, Massachusetts, and with offices in New Yotk and Florida, CEA specializes
in tegulatoty and litigation support, ratemaking, transaction-related financial advisory services, and strategic
“matket assessments. With morte than 200 yeats of combined industry espetience, the firm’s senior staff has
held executive positions with management consulting firms, utility companies, regulatory agencies,
competitive energy suppliers, and investment banks. The CEA team has a substantial and successful history
of working together on a variety of issues in the electtic and natural gas industries including the divestiture of power
supply eontracts. It is important to note that in addition to significant sell-side experience, CEA’s staff also has
substantial experience on the buy-side of such transactions. As a result, we ate familiar with how bidders
likely will view and value the transaction, and will be able to assist NSTAR Electric in structuring deal terms
and managing due diligence processes to maximize the potential value to the Company and its customers.

- Section 3
Page 2



o ‘,,{ ﬁfo. ‘/
-Commonwealth Energy Advisors, Inc. et ,
Response to NSTAR RFP #695 Energy Auction Services /) Y 6),):’ ¥

Further, CEA staff member have lead power sales and tolling contract negotiations for numetous parties and’
as such bring substantial experience in structuring deal texms.

With regard to energy auction services specifically, CEA’s staff has significant expetience with transactions
involving contract divestiture and supply procurement only, as well as transactions that included contract
divestiture and transition supply procurement as part of a physical generation asset divestiture process. In
addition to managing NSTAR Electric’s 1999/2000 power supply transaction process, CEA’s staff also
managed the power supply transaction process for Niagara Mohawk Power Corporation (“NMPC”)
(approximately 6,100 MW of supply contracts and 21,000 GWh of standard offer service supply). In both of
these assignments, CEA’s staff provided extensive strategic, regulatory, financial and transactional support,
acting as integral members of the client’s team from the development of the transaction process through its
implementation. Services provided by CEA’s staff included: design of the transaction processes; specification
of transaction terms; development of documentation (including virtual document rooms, models of contracts,
presentations to bidders); extensive marketing and bidding support (including development of offering
‘materials, ditect marketing); extensive bidder support (including meetings with bidders, facilitating Q&A);
extensive valuation of contracts; final bid teview and negotiations; and closing and regulatory support
(including developing presentations for senior management and Board of Ditectofs, participating in meetings
with regulators and intervenots, sponsoring expett testimony).!

With regatcll{‘o contract divestiture and supply procurement transactions related physical assets, in addition to
pror workitone the NSTAR PPA and SOS auction and the NMPC PPA outsourcing auction, members of
CEA’s staff specific experience includes the following;

»  Ginna Nuclear Plant Sale — transition PPA may be considered (On-going)

* Nine Mile Nuclear Plant (2001) — transition Power Purchase Agreement

¢ Sithe Energies Independence Tolling Contract and TCC Auciion (2001)

» LIPA Power Purchase Agreement Solicitation (2001) '

. Conectiv_ {2000) — transition service Power Putchase Agteement

e California DWR Power Contracting (2000)

® Potomac Electric Company Powet Purchase Agreements and transition Power Purchase Agreements
(1999/2000)

*  Eastern Utilities Assodiates (1999) — transfer of approximately 177 MW of supply contracts together
with the supply of certain standard load requirements : :

*  GPU (1999) — wransition setvice Powet Purchase Agteement

* Boston Edison Pilgtim Nuclear Sale to Entergy and Power Purchase Agreement (1998)

~»  Boston Edison Fossil Sale to Sithe Energies (1998)

2

E)

%

’
I@n each case, a xobust market for the contracts and load materialized and 2 lead biddes(s) whose support payments/load costs were
‘competitive vis-3-vis the respective company’s internal valuation was identified. However, due to cither regulatory or internal
considerations, neither of these transactions was ultimately completed. NMPC selectéd 2 winning bidder (Tractebel) with whom it
_executed transaction agreements and submitted such transaction and agreements to the New York Public Service Commission
where it became apparent that the transaction would not be approved. As the Company is awase, NSTAR Electric opted to balt
negotiations before executing contracts. .

Section 3.
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Response to NSTAR RFP #695 Energy Auction Services

In addition to these sell-side engagements, CEA’s staff also has been retained as advisors on the buy-side of
transactions involving substantial power purchase and/or tolling agreements. While the clients must remain
confidential, the subject assets ot entities included:

*  Columbia Energy Company mid-merit and peaking assets

‘e Berkshire Energy

e  MassPower

¢ Florida Municipal Electric Association (“FMEA”)
®  Aquila Contracted Portfolio

¢ ElPaso Contracted Portfolio

A more detailed ovetview of CEA is provided in Section 6.0, below.

2 Assignment included developing restructuring alteratives for the purchaser under an FMEA power purchase agreement

Section 3
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Section 3.4
Commonwealth Energy Advisors, Inc.

leancfe Sheet
As of July 8, 2003
ASSETS .
Current Assets
Checking/Savings
Fleet Checking 342,445.32
Money Market Savings 100,363.27
Petty Cash 100.00
Total Checking/Savings 442,908.59
Accounts Receivable
Accounts Receivable 219,690.29
Total Accounts Recelivable 219,680,29
Total Current Assets ' 662,598.88
Fixed Assets
Furniture and Equipment
Build Qut Cost 6,472.14
Computers 70,538.85
Copier Equipment 11,087.06
Furniture 53,989.74
‘Phone Equipment 28,500.94
Security System 5,127.84
Accumulated Depreciation ~92,519.00
Total Furniture and Equipment 83,296.57
Total Fixed Assets 83,296.57
Other Assets
Licences
Software 9,5661.80
Accumulated Amortization -1,293.00
Total Licences 8,268.80
Organization Costs
Start-lip Costs 18,425.62
Accumulated Amortization -3,685.00
Organization Costs - Other 1,500.00
Total Organization Costs 16,240.62
Security Deposit 33,500.00
Total Other Assets 58,009.42
TOTAL ASSETS 803,904.87
Section 3
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Section 3.4
-Commonwealth Energy Advisors, Inc.

Balance Sheet
As of July 8, 2003
LIABILITIES & EQUITY
Liabilitles
Current Liabilities
Accounts Payable
Accounts Payable 12,991.87
Total Accounts Payable 12,991.87
Tota! Current Liabilities 12,991.87
Total Liabllities 12,991.87
Equity
Gaplital Stock
James M. Stephens Stock 18,986.14
Jo Ann Erven Stock 1,283.10
John C. Slocum Stock 17,500.00
John Reed Stock 85,186.61
Lisa M. Quilici Stock 43,763.35
‘Malcolm R, Ketchum Stock 29,134.81
Nicholas Mattia Stock 2,181.53
Robert B, Hevert Stock 52,008.04
Tara Nolan Stock 16,611.31
Total Capital Stock 266,654.89
Draw
Draw-Quilici -92.53
Total Draw -92.53
‘Retained Earnings 421,036.23
Net Income 103,314.41
Total Equity 790,913.00
TOTAL LIABILITIES & EQUITY 803,904.87
Section 3
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Commonwealth Energy Advisors, Inc.
Response to NSTAR REP #695 Energy Auction Services

35 EEOC Compliance Certificate

CEA’s EEOC Compliance Certificate follows.

Section 3 -
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Section 3.5

To: Suppliers of Boston Edison

In accordance with Government regulations and prime contract requirements, we are required periodically
to verify business size of our suppliers and subcontractors and validate their compatibility with existing
Government statutes dealing with equal opportunity, small business and small disadvantaged business.

Please cooperate by responding to the questions and return to the sender within 30 days. Your prompt
response will avoid unnecessary delays in future business transactions. .

Boston Edison Co.
Purchasing Department

Please mail completed and signed form to: Boston Edison Co., 800 Boylston St., Boston, MA 02199

ATTACHMENT A
'SOCIO-ECONOMIC PROGRAM REQUIREMENTS

A. EQUAL OPPORTUNITY CLAUSE

Unless exempted by vulbs, ragidations or orders of the Secrstary of Labor issued pursuant to Sectlon 204 of Ex-

Order No. 11248 as amended, Contractor, dusing the performance of each contract he may recelve from the -
Company, agrees as follows:

1. The Contractor will not distriminete against any smployes or applicant for employment because of racs, color,

. religion, sex or national origin. The Contractor will take affirmative action to snsure that applicants are-employed
and that empioyess are treated during employment without regard to their race, color, religlon, sex or national .
origin. Such action shall include, but not be limited ta the foliowing: employment, upgrading, demotion or transfer,
recrultrient or recruitment advarfising, layoff or tenmination, rates of pay or other forms of compenaation, and solec-
‘tion for tm!n;n‘g lnc;luding' afp;rpwrub‘gshlp. The Contractor agrees to post in conspicuous places, avallable to
employees and applicants for employment, nctices to be provided b the contracting officer setting forth the provi-

- slons of the nondiserimination clause. Y ¢ pr

2. The Contractor will, In all solicitations ur advestisements for employees placed by or on behsif of the Contractor,

state that all qualified applicants will receive consideration for employment without regard to race, color, refigion,
sex or national ofigin.

3. The Contractor will sond to sach tabor union or representative of workers with which he has a collective bargaining
agreemont o other contract or understanding, a notice to be provided by the agency contracting dificer, advising
the labor union or workers® representative of the Contractor’s commitments under Section 202 of Executive Order

No. 11246, as amended, and shall post copies of the notice In conspicuous places avaliable to employees and ap-
plicants for employment.

4. The Contractor will comply with all provisians of Executive Order No. 11248 as amended and of the rules, regula-
tions, and relevant orders of the Secratary of Lebor. ’ ) .

Section 3
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5.

Section 3.5

The Contractor will furnish all information and reporis required by Executive Order No. 11246 as amended, and by
the rules, regulations, and orders of the Secretary of Labor, ar pursuant thereto and will permit access to his books,

records, and accounts by the contracting agency and the Secretary of Labor for purposes of investigation to ascer-
1ain compliance with such rules, regulations and orders.

In the event of the Conlractor's nencompliance with the nondiscrimination clause of this contract or with any such
rules, regulations, or orders, this contract may by cancalled, terminated, or suspended in whole or in part and the
contractor may be declared ineligible for further Government contracts in accordance with procedures authorized in
Executive Order No. 11246 as amended, and such other sanctions may be Imposed and remedies Invoked as pro-

vided in Executive Order No. 11248 as amendad or by rules, reguiation, or order of the Secretary of Labor, or as
otherwise provided by law.

The Conlractor will Include the provisions ol Paragraph 1 through 7 in every subcontract or purchase order unless
exempted by wies, regulations, or orders of the Secretary of Labor issued pursuant to Section 204 of Exacutive
Ordey No. 11246 as amended, 5o that such provisions wil be binding upon each subcontractor or vendor. The Con-
fractor will take such action with respect to any subcontract or purchase order as the contracting agency may direct
as a means of enforcing such provislons including sanctions for noncompliance; Provided however, that in the avant
the Contractor becomas invoived in or is threatend with Iitigation with a subcontractor or vendor a5 a result of sitch

direction by tha contracting agency, the contractor may request the United States to enter into such litigation to pro-
tect the interest of the United States.

CERTIFICATION OF NONSEGREGATED FACILITIES

By the submission of this Certificate, Contractor cerlifies that he does not maintain or provide for his employees any
segregated facilities at any of his establishments and that ha does not permit his amployees 1o perform their ser-
vices at any location, under his control, where segregated facilities are maintained, He certifies furthor that he will
not meintain or provide for his employses any segregated facliities at any of his establishments and that he not per-
mit his employees 1o perform their services at any location, under his control, where segregated facilitles are main- -
tained. Contractor agrees that & breach of this Centification I & viclation of the Equal Opportuntty Clauss in this
contract, As used In this Cerlification, the term *‘segregated facilities” means any waiting rooms, work areas, rest
rooms with wash rooms, restaurants and other sating areas, tima clocks, locker rooms and ather storage or dress-
Ing areas, parking lots, drinking fountains, recrealion or entertainment areas, transportation, and housing facilities
provided for employces are segreyyrated by explicit directive or are in fact segregated on the basis of race, creed,
color, or national origin, bécause of habit, local custom or otherwise. He furthér egrees that {axcept where he has
obtained identical Certifications from propased subcontractors for specific time periods) he wilt oblain identical Cer-
Ulications from proposed subcontractors prior to the award of subcontracts excoeding $10,000 which ars not-exempt
Trom the provisions of the Equal Oppoitunity Clause that he will retaln such Cerlifications in his files and that hs wil

forward the following netice to such proposed subcontractors {oxcept where the certification for specific time
periods):

“NOTICE TO PROSPECTIVE SUBCONTRACTORS OF REQUIREMENT FOR CERTIFICATIONS OF NON-
SEGREGATED FACILITIES
A certificate of Nonsegregated Facllities must be submitted prior to the award of a subcontract exceeding $10,000

which I3 not exempt from the provisions of the Equal Opportunity Glause. The Certification may bg submitied sither
for each subcontract or for all subcontracts during a period (L.e., quarterly, semiannually, or annually)”,

EEO-1 (STANDARD FORM 100) REFORTING REQUIREMENTS

‘Pursuant to 41 C.F.R. Section 60-1,7, the Contractor will file annually, on of before the 31st day of March, complate
and accurate reports on StandardForm 100 (EEO-1) If the Contractor {i) is not exempt trom the provisions of the
regulations in accordance with section 60-1.5, (i) has 50 or more employees (i) is a first tier subcontractor, and (iv)
has a contract amounting to $50,000 or more providsd than any subcontractor betow the first tier which

construction work at the she of construction shall be required 1o Tite such a report if it meets requirements of sub-
divisions (i}, (i), and (iv).

AFFIRMATIVE ACTION COMPLIANCE PROGRAM
The Contractor (If a contractor with 50 or more empicyees and a contract of $50,000 or more) agrees to dévelope a
wiitten affirmative action compliance program (or to revise existing written affirmative action programs if necessary)

within 120 days from the commencament of the contract as provided for in 41 C.F.R. Section 602 (Revised Ordor
No. 4) unless otherwise sxempt under 41 C.F.R. Section 60-1. '

EMPLOYMENT OF HANDICAPPED INDIVIGUALS AND VETERANS ’

To assure compliance with Seciion 503 of the Rehabllitation Act of 1973 as amendad, all subcontractors with a con-
tragt over $2,600 In value, must establish an atffrmative action program as required by 41 CFR 60-741 to empioy
and advance in employment qualified handicapped individuals. To comply with the Vietnam Era Viterans Readjust-
ment Act of 1874, each subcontractor with a subcontract over $10,000 must take affirmative action to employ and
advanca in empldyment qualified disabled vetesans and velerans of the Vislnam Era, and list with appropriate local
employment service offices all suitable employment openings, as rexuired by 41 CFR 60-250. The cottract clauses

proscribed in 41 CFR 80-741 and £0-250 are incorporated by reference in ali contracts ‘over the appiicable amount
bstween contractor and subcontraclor in effect dixing the term of this certificale,

Section 3
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VENDOR # . “ l l "
NO POSTAGE
NECESSARY

Section 3.5

UTILIZATION OF SMALL BUSINESSES CONCERNS AND SMALL DISADVANTAGED BUSINESS, {MINORITY
" BUSINESS ENTERPRISES.)

It is the palicy of the Government that Minority Business Enterprises shall have the maximum practicable opportuni-

. 'ty to participate in the performance of Governmant contracts, Public Law 85-507.

The Confractor agrees to use his bast eiforis to carry out this policy in the award of his subcontracts to the fullest

“extent consistent with the efficlent performance of this contract. As used in this contract, the term “minority

business enterprise’” means a business at least filty percent {50%) of which is owned by minority group members
or, In the vase of publicly-owned businesses, al least fifty-one percent (51%) of the stock of which is owned by
minority group members. For tha purposes of this definition, minority group memhers ara Black Americans,

Hispanic Americans, Native Americans {such as Americap Indians, Eskimos, Afeuts, and Native Hawailans), and any
other individuals found to be disrdvantsged by the S.B.A.

‘MINORITY BUSINESS ENTERPRISES SUBCONTRACTING PROGRAM

“The Conlractor (except smali businass concerns) agree that in all contracts of $10,000 or more which offar further

rjubeomrawng opportunities, a plan will be adopted in accordance with the requirements of Public Law 95-507 16
SC 637.

IF MAILED
IN THE
UNITED STATES

. ——
BUSINESS REPLY MAIL —————
First Class  Permit No. 2131 Boston, MA ———
| POSTAGE WILL BE PAID BY ADDRESSEE: “
. ———
"BOSTON EDISON COMPANY ————

ATTN: COORDINATOR OF PROCUREMENT SERVICES
PURCHASING DEPT.

800 BOYLSTON STREET

BOSTON, MASSACHUSETTS 02199-9982

. “llllllIl‘Illl“l‘!l‘lln'Dllll!'lllll'lllll!lll"I
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Section 3.5

-BOSTON EDISON COMPANY
800 Boylston St.
Boston, MA 02199

Attn. Coordinator of Procurement Services, Purchasing Dept.

| 1eaM. BRTTY DENTIRCATION TELRPHONE
o nigalih iner ¥iSars, Thno, $0%~ 18 7-0%4
STRERT ADOMESS - STATR » "0, EMrLOTEES
312 Bostan Wost BA. West  Marlborsugh MA  p17sa | IS
| Q AvINON HAME OF PARENT C0law AlkY ANG ADDAESS TRNTICY STATE I WHICH PROCUCT 18
A OBSKARY
M AT of : m ac;v.sgﬁs
DUSMESS Sx INSAOVANTAGES WONEN WD, -] rontion
TWHED & CONTROLLED | & COMTROLLED plevay D HARPACTUNR. mm
m nv:t Do ‘um Xwo om  Mwo | OPsmeTal oms gw
.nmmmmmnwummmuwunmmhum“mmnp-nm
mm smuumnn-u-uﬂmu wmq y -t " A_jq-unmd-mwm
B R T e e

Wadartdged by e Sask Slnape Adveiiok sion.

mmnmsmuum»-u 20 ccrleciod 1 the cong ot oot ¥ o u ndwme
. WO o et lw::qu g women, o cone -r_uaywiwmv. ot he Wiook e awned by e

‘mmmmmwmu T Sutekle 5 30 Uned States,

95 Jicivdull I8 oot piaichise srder o 633,000 o seare pleced wikh ol ryuse 14 o 9p
wnd gl s ndiceted. The queetiond mbum“mmmnhmﬁunmmmwumauw
i.u«i\-nmuhm Woboordcacts wblect 1o W wcweld sppI Ny chane M Emscuive Order 1148 aa

:x’:gz rhmmmwmmmiﬂaﬁmwpﬂm»rn

:m Wmmnwummq.ﬁ pOriunity s P08 Srvipw. I 98, whn't

[~ wmmnmumumﬁﬂw p,.u.m

7. Sebartos O dae nd P & with Pulitc Lw 34507,

8. ° Gelley

[

mmwmbcww*mmmm »
e of i 2ol Covtities 4o the ™

COMPANY mnmon N(’Al‘}h S’l?’:ﬂ édlliks mm pél——/“@———;'
oAE 2420 03 V(/(‘ﬂ /Off.Sl d@.—ﬂ*(
: Flexss tows Ot ths cond and mp I the mall.

25"
l

FORM #4080

Section 3
Page 12



Commonwealth Energy Advisors, Inc.
Response to NSTAR RFP #695 Energy Auction Services

3.6  Insurance Certificate(s)

A copy of a CEA’s Business Insurance certtificate naming NSTAR as an additional insured.
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3.7 Subcontractors

-Depending upon the alternative selected by NSTAR, CEA may use a subcontractor of outside vendo to
provide market price forecasting services. While we have established informed relationships with several
firms that provide such setvices, our intent is to select 2 frm after consulting with NSTAR.

Also depending upon the altemative selected by NSTAR, CEA may use a subcontractor or outside vendor to
produce documentation CD-ROMs or to develop and host a secute website. As described in Section 3.1, the
cost associated with the use of any subcontractots or outside vendors will be passed through the NSTAR
Electric at cost.
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4.0 TECHNICAL PROPOSAL

4.1

Work Scope

CEA’s proposed auction process, including methodology and steps to perform the auction, the role of the
Company, and schedule/timeline are cutlined in the table which follows.

Tasks/Issues to be Addressed

Role of Company3

Schedule:

each contract for use in bid evaluation
Specify all assumptions undetlying the
analysis in detailed workpapers
undetlying evaluation model
Assessment of price forecasts and
their role in the analysis, ensure
consistency between underdying
assumptions in enegy forecasts and.
fuel prices and other assumptions sued
to develop PPA expected values —
Optional setvice is for CEA to
provide a price forecast as opposed to
relying on Company-produced
forecast

Identification of key vatiables and
associated risks and uncextainties.
This analysis would include the
identification and specification of
variables that are most likely to affect
the value of the underlying contracts
(e-g:, forward energy and capacity
prices, fuel prices, plant capacity and
availability factors, etc) CEA
proposed to use a simulation tool such
as Crystal Ball to specify and model
key risks and uncertainties, and to
develop a baseline expected value (or
range of values) for each contract

suppotting the forecast.
In consultation with the
Company, CEA will
refine the data as
necessary to ensure it is
teasonably applied to the
PPA evaluations.
Company reviews
product

Company to take an
active role in identifying
key valuation variables,
tisk determinants,
vatable correlations,
vatiable distribution
tanges, and discount
tates. This task assumes
that CEA would base its
analysis on existing

| Company models

1 1. Contract Review and summarize PPAs CEA leads assessment, | Aug11-29
Assessment according to outline specified in the Company reviews
Company’s PPA Divestiture product
Wotkplan
Perform qualitative assessment of
contracts (e.g,, contract histoty, value
' drivets)
2. Contract Prepare analysis by load zone, based | CEA leads evaluation, Aug 18-29
Evaluation on NSTAR market forecast for each relying on Company
contract resulting calculate the above- | enetgy price forecast and
matket cost by load Zone fot each underlying assumptions
COTECTARd 2 baseline valuation for | including fuel prices

* Unless otherwise explicitly stated, in all areas, CEA anticipates that the Company will review and approve work product.
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Tasks/Issues’to be Addressed

of the resulting simulations,
Development of contract-specific

baseline expected values, and

valuation ranges (based on Value at
Risk, or “VaR” methodologies)
Identification of any additional factors
not modeled in the analysis that
should be used in bid evaluation (e.g.,
terms of transfer)

Assessment of economics of
securitization and the use of asset-
backed securities to finance the
acquisition/restructuring of the PPAs

using the probability-weighted average -

Rolc of Company

Company to approve
baseline valuations and
valuation ranges on a
contract-by-contract basis

Company to provide
substantial input into
assessment of
securitization altematives

Schedule’

3. Documentation
Cootdination

Review existing documentation.
Identify any updated and/or new
documentation which may be required

- Meet with NSTAR Electric personnel

to identify key characteristics of
contracts and any key information
which should be included in the
documentation made available to
bidders

Assess appropriate media for
disseminating documentation
(CD/hard copy/secure website)

Develop documentation materials and

support administration — if vittual
document toom is selected, identify
and manage vendors necessaty to
implement virtual document room
Develop protocols governing access
to documentation :
Develop procedures regarding bidders
written questions

Develop and manage the

- documentation dissemination process

throughout the auction. Manage
bidder Q&A process. Monitor bidder
Q&A process and support due
diligence effotts of both Bidders and
Company (e.g., tracking and delivery
process)

To the extent contract models are

When bidder Q&A
commences, Company
personnel to participate
in responding to bidder
Q&A, reviewing
tresponses, providing legal

review as necessaty, etc.

Company personnel to
patticipate in discussions
and to provide copies
(hard and/or electronic)
of all documentation

Company personnel to

Aug 11 - Sept 12

provided to bidders, ensute that approve final form of
models are sufficiently “user friendly” [ models to be provided to
and include the appropriate bidders
disclaimers and qualifications

Section 4

Page 2



Commonwealth Energy Advisors, Inc.
Response to NSTAR RFP #695 Enesrgy Auction Services

Tasks/Isstics to be Addressed
PPA Divestiture Workplan, physical
documentation binders to extent
documentation is provided in physical
form) which would include electronic
PPA models (absent forecasted prices)
provided to all Bidders, in keeping
with current market expectations for
this type of transaction.

Schedule

consider assigning experts on the basis
on specific contracts)

Identify issues/approaches for bidder

7. Advertising and Develop advertising G.e., marketing) Company to review and Aug 25 ongoing
Communication program considering costs/benefits of | approve all matketing
Support vatious options matetial and external

Develop matketing materials, correspondence
communication plans if necessaty and
press release(s) consistent with Company ﬁmf’ce
progtam adopted ' personf:n.:l to sign off on
Act as press contact orp articipate in .
Support outteach to investment javestment community
. . outreach
community, as required
Participate m discussions with PPA Company contract
countetparties as necessary and administrators to
appropriate participate in discussions
with PPA counterparties
as necessary and
. appropriate
8. Marketing Perform targeted marketing, ie., Company to review and Sept 12 ongoing

telephone outreach to key contacts sign off on all
Issue EIL, CA and RFQ and follow-
up to secure timely return thereof .
Suppott negotiation of CA as Company counsel to
necessaty patticipate in negotiations
Review bidder qualifications of CA as necessary
Disseminate matketing materials to
qualified bidders
Develop bidding instructions
In conjunction with Company,
develop and required asset bundling or
other bidding or bid matrix .
requirements
Ongoing direct matketing

: : Document matketing effort

19 Due Diligence Develop due diligence schedule and Company to review all Sept 22~ Oct 31

' Support process | materals, patticipate in
Assign bidder handlers (ie., technical meetings with
individuals responsible for facilitating | biddets and respond to
the due diligence needs of bidders, or | technical questions
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4.1 Options and Altetnatives

It is necessary that all contract analysis be petrformed such that the fuel prices undedying the electtic enetgy
forecast are used in evaluating the cost of power under the various PPAs. CEA would recommend that any
forecasts used in PPA valuations and bid evaluation comport with other forecasts NSTAR Electric may have
provided to the DTE. CEA is willing to use NSTAR Electric forecasts for energy prices as a base for PPA
valuation, with appropriate review of assumptions and development of high and low risk scenarios based on
the Company’s forecasts.

Alternatively, if refreshed forecast data are required CEA would purchase the necessary forecast from an
NSTAR Electric approved vendor and bill that cost to the project. In each case CEA would use its matket-
informed judgment regarding price volatility, expected PPA costs, expected ranges for market value of power
and energy load pocket costs to assess both PPA valuation and forecast assumptions

4.2 Evaluation Questions/Answers — Technical
Certain technical Evaluation Questions were posed by NSTAR Electric in the RFP. Those questions and
CEA’s answets follow.

. Question:. Describe the commitment needed from NSTAR Electric to host your auction team in
terms of space, equipment, staff time.

CEA Answer: CEA does not tequite that NSTAR Electric make any commitment to host the auction team,
unless the Company requests that meetings be held at its offices in which case meeting rooms would be
needed. ]

Question: Identify any additional information that NSTAR Electric would need to provide and in
- what format. .
"CEA Answer:. NSTAR Electric wonld need to provide electronic ot hard copy vetsions of the vatrious
documents used in the prior auction including the Offeting Memorandum and Transaction Documents as
well as an electronic copy of the final valuation models. NSTAR FElectric will need to provide complete
copies (hard copy or paper) of all the PPAs and amendments thereto as well as any forecasts that the
Company may elect to have CEA use.

Question: What is the customer involvement, if any, in the process?
CEA Answer: Usless otherwise directed by NSTAR Electric, CEA does not anticipate involving customers
in this process.

4.3  Key Project Personnel
If retained by NSTAR to administer its PPA auction, CEA will staff this project with a team of its most
expetienced consultants. CEA offers NSTAR its choice of expert witness: from among three of its senior
" executives, John J. Reed, Chaitman and Chief Executive Officer, Robert B. Hevert, President, and Lisa M.
Quilici, Vice President. The day-to-day project management and deployment will be performed by a
combination of Robett B, Hevert, Lisa Quilici, and Tara Nolan, Assistant Vice President, with the support of
John Slocum, Vice President, Toby Bishop, Project Manager, and Caroline O’Neill, Senior Consultant, as
apptoptiate. This project team is committed to providing NSTAR Electtic with the highest level of setvice.
While it is anticipated that some members of the team may have responsibilities in addition to this project
during the tetm of the project, CEA commits that these responsibilities will have no negative impact the
.quality or timeliness of the service received by NSTAR Electric.

Each member of the CEA project team possesses significant relevant expedence, ncluding working directly
on behalf of sellers and/or buyets in multiple auctions of energy assets and PPAs. The specific biographies
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for each member of the project team are provided below, additionally full resumes for each team member are
provided at the end of this Section.

Jobn ]. Reed, Chaitman and Chief Excecutive Officer, is a financial and economic consultant with more than 25 years
of experience in the energy industry. He has provided advisory services in the ateas of mergers and
acquisitions, asset divestitures and putchases, strategic planning, project finance, cotporate valuation, energy
market analysis, rate and regulatory mattets and energy conttact negotiations to clients across North and
Central America. Mr. Reed’s comprehensive expetience includes the development and implementation of
nuclea, fossil, and hydroelectric generation divestiture programs with an aggregate valuation in excess of $20
billion. These include executive-level roles in the Pilgrim, Oystet Creek, Nine Mile Point, Hope Cteek, Peach
Bottom, Salem, and Seabrook nuclear plant sales. He has managed over 15 divestiture transactions for both
assets and power purchase agreements. Mr. Reed has provided expert testimony on financial and economic
matters on more than 125 occasions before the FERC, Canadian regulatoty agencies, state utility tregulatory
agencies, various state and federal coutts, and before atbitration panels in the United States and Canada.
After graduation from the Whatton School of the University of Pennsylvania, Mr. Reed joined Southern
California Gas Company, where he worked in the regulatory and financial groups, leaving the firm as Chief
Economist in 1981. He served as executive and consultant with Stone & Webster Management Consulting
and R J. Rudden Associates prior to forming REED Consulting Group (“RCG”) in 1988. RCG was acquired
by Navigant Consulting in 1997, where Mr. Reed secrved as an executive until leaving Navigant to join CEA as
‘Chairman and Chief Executive Officer. : :

Robert B. Hevert, President, is an economic and finandal consultant with broad experience in the energy
industry. He has an extensive background in the areas of corporate strategic planning, energy market
assessment, corporate finance, mergers and acquisitions, asset-based transactions, asset and business unit
valuation, market entry strategies, strategic alliances, and project development. He has worked on behalf of
NSTAR Electric and NMPC in their PPA transactions. He has also suppotted the development or evalnation
of PPAs in more than ten transactions. Mr: Hevert has provided expett testimony on strategic, financial and
economic mattets before several regulatory agencies. He previously has served in managerial and executive
positions for natural gas distribution and telecommunications companies, as 2 Managing Director of Navigant
Consulting, Inc. and as a Vice President of Reed Consulting Group. Mr. Hevert is a Charteted Financial
Analyst, a graduate of the University of Delaware and holds an MBA from the Univessity of Massachusetts,
Ambherst. He has testified on numerous utility financings and has prepared dozens of finandial analyses.

Lisa M. Qnilici, Viice President, has mnote than a dozen years of analytical, policy and management expetience in
the energy industry. She has extensive experience in corporate and asset-based transactions including both
buy and sell-side engagements, regulatory analysis, policy development, incentive and traditional ratemaking,
due diligence analyses, enetgy martket assessment, business unit strategy, and the implementation of
workforce and communication programs. Ms. Quilici has provided ratemaking and regulatory support to
- numerous clients throughout North America. Ms. Quilici has developed divestiture programs for nucleat,
fossil and hydroelectric generation asset and non-regulated energy martketing and energy services affiliates.
‘These transactions have an agpregate valuation in excess of $10 billion for clients thronghout the country.
With regard to PPA auctions, Ms. Quilici has wotked on behalf of NSTAR Electtic and NMPC in their PPA
transactions. She has also supported the development of transitional PPAs in the context of asset divestitures
in more than ten transactions. Ms. Quilici has provided expert testimony regarding transaction and
ratemaking matters before state utility commissions. She has previously sexrved in manageral and executive
positions for a regulatory commission and for major energy consulting firms, acting as an assistant director of
the Rates and Revenue Requitements Division of the Massachusetts Department of Telecommunications and
Energy, a Vice President of Reed Consulting Group, and, most recently, 2 Managing Director of Navigant
Consulting, Inc. Ms. Quilici is a graduate of Purdue University and was awarded an MBA from Nottheastern
University. : ) )
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John C. Slocum, Vice President, is a management, economic and financial consultant with more than 15 years of
esperience in the energy industry. He has an estensive background in project finance and asset purchase
transactions, having participated in dozens of electric generation project financings and in the development
and implementation of both regulated and unregulated fossil and renewable generation asset and power
purchase agreement sales transactions with an aggregate valuation in excess of $4 billion. Mt. Slocum’s
comprehensive expetience includes regulatoty policy formulation and implementation, cost of setvice-based
ratemaking, litigation support, strategic planning, energy market assessment, and energy sector contracting
and procurement practices. He has provided management seminars and presentations on topics that indude
wholesale gas and power contracting, energy industry restructuring, and vatious energy industry transactions.
M. Slocum has served in managerial and executive positions at Navigant Consulting, Inc., Reed Consulting
Group, Benjamin Schlesinger and Assodiates, and. the California Public Utilities Cotnmission, and is a
graduate of Dartmouth College and the John F. Kennedy School of Government, Harvard University.

Tara L. Nolan, Assistant Vice President is an economic and management consultant with 15 years of expetience
in the energy industry. Ms. Nolan has been iovolved in all aspects of divestiture and acquisition transactions
for both fossil and nuclear assets, including strategic options review, asset valuation, regulatory teview, and
transaction support efforts. Ms. Nolan has substantial experience in developing, marketing and completing
competitive processes for the procurement of gas supply and electricity, as well as negotiations for gas supply
and pipeline transportation agreements, power purchase agreements and tolling contracts, including PPA
negotiations for LIPA, CDWR in Californiza and tolling contract development and auction for Sithe Energy.
Ms. Nolan has worked on approximately ten energy asset divestiture projects. and worked on NSTAR
Electric’s previous PPA and SOS auction process. Additionally, Ms. Nolan has been active in rate cases and
other regulatoty proceedings at both the state and federal levels, Ms. Nolan has served as Senior Engagement
Manager for Navigant Consulting, Inc. and Vice President of New England Energy Exchange and is a
graduate of Wheaton College.

Tobias Bishop, Project Manager, has over seven years of managenent and economic consulting experience in the
energy industry. Mr. Bishop has a broad range of experience, including merger and acquisition due diligence,
asset valuation, matket assessment, and regulatory representation and litigation support. He has worked on
more than five buy or sell-side transactions. Mr. Bishop has extensive regulatory experience on both electric
and natural gas issues, including state and federal rate case proceedings, divestiture transactions, regulatory
strategy and policy formulation. In addition, M. Bishop has substantial experience assisting clients with
martket-power related issues, incloding competitive concerns related to apptovals of mergers and acquisitions
and matket-based rate applications before the Federal Energy Regulatory Commission and state utility
commissions. Mt. Bishop consulted for several years with RCG and most recently served as Senior
Engagement Manager for Navigant. Mr. Bishop is a graduate of Colgate University.

Carvline O'Neill, Senior Consultant, has mote than five years of analytical; management and policy experience in
the energy industry. She has expedence in corporate and asset-based transactions, regulatory analysis, cost of
service analysis, due diligence analyses, enetgy matket assessment, business unit valuation, and business unit
strategy. Ms. O’Neill had extensive involvement in more than half a dozen divestitures and acquisition
transactions for both fossil and nuclear assets, including documentation, marketing, due diligence, labor and
Q&A. Ms. O’Neill supported NSTAR Electric in jts 1999/2000 PPA process. Ms. O'Neill has served as
Senior Consultant for Navigant Consulting and is a graduate of LeMoyne College of Syracuse NY and was
awatded an MLS from the University at Buffalo. : : ,
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44 Work References
As requested in the RFP, CEA is pleased to provide three specific references.

Reference #1:
Arthur Upright, Senior Vice President
Central Hudson Gas and Electric Corporation
284 South Street
Poughkeepsie, NY 12601
(914) 486-5247

Reference #2:
James W. Rettberg, Manager, Jointly - Owned Stations
New York State Electtic & Gas Corporation
Corporate Drive
Kirtkwood Industrial Park - PO Box 5224
Binghamton, NY 13902-5224

(607) 762-8813

Reference #3:
Michael Kelleher, Vice President & Treasurer Glotia Kavanah, Attorney
National Grid USA Niagara Mohawk Power Corporation
25 Research Drive 111 Washington Ave., Suite 301
Westborough, MA 01582-0001 Albany, NY 12210
(508) 389-2000 (518) 433-5221
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Litigation Support and Expert Testimony

Provided expert testimony on mote than 125 occasions in administrative and civil procecdings on 2
wide range of energy and economic issues. Clients in these matters have included gas distribution
utilities, gas pipelines, gas producets, oil producers, electric utilities, large energy consumers,
governmental and regulatory agencies, trade associations, independent energy project developers,
‘engineeting firms, and gas and power matketers. Testimony has focused on issues ranging from
broad regulatory and economic policy to virtually all elements of the utility ratemaking process. Also
frequently testified regarding energy contract interpretation, accepted emergy industty practices,
hotizontal and vertical market power, quantification of damages, and management prudence. Have
"been active in regulatory contract and litigation matters on virtually all interstate pipeline systems
serving the U.S. Northeast, Mid-Adantic, Midwest, and Pacific regions.

Also served -on FERC Commissioner Terzic’s Task Force on Competition, which conducted an
industry-wide investigation into the levels of and means of encouraging competition in U.S. natural
gas markets. Represented the interests of the gas distibutors (the AGD and UDC) and participated
“actively in developing and presenting position papers on behalf of the LDC community.

Resounrce Procutement, Contracting and Analysis

On behalf of gas distributors, gas pipelines, gas producers, electric utilities, and independent energy
project developers, personally managed or patticipated in the negotiation, drafting, and regulatory
support of hundreds of energy contracts, including the latgest gas contracts in North America,
electric contracts representing billions of dollars, pipeline and storage contracts, and facility leases.

These efforts have resulted in bringing large new enetgy projects to market across North America,
the creation of hundreds of millions of dollars in savings through contract renegotiation, and the
regulatory approval of a number of highly contested energy contracts.

-Strategic Planning and Utility Restructuring

Acted as a leading participant in the restructuring of the natnral gas and electric utility industties over
the past fifteen years, as an adviser to local disttibution companies (LDCs), pipelines, electric utilities,
and independent energy project developers. In the recent past, provided setvices to many of the top
50 utilities and energy marketers across North America. Managed projects that frequently included
the redevelopment of strategic plans, corporate reorganizations, the development of multi-year
regulatory and legislative agendas, merger, acquisition and divestiture strategies, and the development
of market entry strategies. Developed and supported metchant function exit strategies, marketing
affiliate strategies, and detailed plans for the functional business units of many of North Amerca’s
leading utilities.

"PROFESSIONAL HISTORY

Commonwealth Energy Advisors, Inc. (2002 ~ Present)
Chaitman and Chief Executive Officer

Navigant Consulting, Inc. (1997- 2002)
“President, Navigant Energy Capital (2000 — 2002)
. Executive Director (2000 — 2002)
Co-Chief Executive Officer, Vice Chairman (1999 — 2000)
Executive Managing Director (1998 — 1999)
President, REED Consulting Group, Inc. (1997 — 1998)
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Robert B. Hevert, CFA
President

Mr. Hevert is an economic and financial consultant with broad experience in the energy industry. He
has an extensive background in the areas of corporate stratepic planning, energy market assessment,
corporate finance, mergers, and acquisitions, asset-based transactions, asset and business unit
valuation, market entry strategies, strategic alliances, project development, feasibility and due
diligence analyses. Mr. Hevert has significant management experience with both operating and
professional services companies.

REPRESENTATIVE PROJECT EXPERIENCE

Financial and Economic Advisory Services

Retzined by numetous leading energy companies and financial instimtions throughout North
America to provide setvices relating to the strategic evaluation, acquisition, sale or development of a
vatiety of regulated and non-regulated entexprises. Specific  services have included: developing
strategic and financial analyses and managing multi-faceted due diligence reviews of proposed
corporate Mé&A  counter-parties; developing, screening and recommending potential M&A
transactions and facilitating discussions between senior utllity executives regarding transaction
strategy and structure; petforming valuation analyses and financial due ditigence reviews of electric
generation projects, retail marketing companies, and wholesale trading entities in support of
significant M&A transactions.

Specific divestiture-related services have included advising both buy and sell-side dlients in
transactions for physical and contractual electric generation resources. Sell-side services have
included: development and implementation of key aspects of asset divestiture programs such as
marketing, offering memorandum development, development of transaction terms and conditions,
bid process management, bid evaluation, negations, and regulatoty approval process. Buy-side
services have included comprehensive asset screening, selection, valuation and due diligence reviews.
Both buy and sell-side services have included the use of sophisticated asset valuation techniques, and
the development and delivery of fairness opinions.

Specific corporate finance experience while a Vice President with Bay State Gas included:
negotiation, placement and closing of both private and public long-term debt, prefetred and
common equity; structured and project financing; corporate cash management; financial analysis,
planning and forecasting; and variotis aspects of investor relations.

. Representative non-confidential clients have included:

¢ Conectiv generation asset divestiture

* Eastern Utilities Assodiates (prior to acquisition by National Grid, PLC) generation asset
divestitute ‘

® Niagara Mohawk ~ sale of Niagara Mohawk Energy
Potomac Electtic Company generation asset divestiture

Section 4
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Representative engagements have included:

® Managing assessments of the NYPOOL, NEPOOL and PJM markets for major Notth
American energy companies considering entering or expanding their presence in those
markets

¢ Assessment of ECAR, MAPP, MAIN and SPP markets for a large US integrated utility
considering acquisition of additional electric generation assets

® Assessment of natural gas pipeline and storage capacity in the SERC and FRCC matkets for
2 major international energy company

Resource Procurement, Contracting and Analysis

Assisted various clients in evaluating altematives for acquiring fuel and power supplies, including the
development and negotiation of energy contracts and tolling agreements. Assignments also have
included developing generation resource optimization strategies. Provided advice and analyses of
transition service power supply contracts in the context of both physical and contractual generation
resource divestiture transactions.

Business Strategy and Operations

Retained by numerous leading North Ametican energy companies and financial institutions
nationwide to provide services relating to the development of strategic plans and planning processes
for both regulated and non-regulated enterprises. Specific services provided include: developing and
implementing electric generation strategies and business process redesign initiatives; developing
matket entty strategies for retail and wholesale businesses including assessment of asset-based
matketing and trading strategies; and facilitating executive level strategic planning retreats. As Vice
President, Energy Ventures, of Bay State was responsible for the company’s strategic planning and
business development processes, played an integral role in developing the company’s non-regulated
matketing  affiliaste, EnergyUSA, and managed the company’s non-regulated investments,
partnerships and strategic alliances.

‘Representative engagements have included: :
* Developing and facilitating executive level strategic planning retreats for Northeastern
natural gas distribution companies
* Developing organization and business process redesign plans for municipally owned
gas/electric/water utility in the Southeastern US
@ Reviewing and revising cotporate merchant genetation business plans for Canadian and US

integrated utilities
¢ Advising client personnel in development of business unit level strategic plans for vatous
natural gas distribution companies
PROFESSIONAL HISTORY

- Commonwealth Enetgy Advisors, Inc. (2002 - Present)
President

-Navigant Consulting, Inc. (1997 - 2001)
Managing Ditector (2000 — 2001)
Director (1998 — 2000)
Vice President, REED Consulting Group (1997 — 1998)
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‘REED Consulting Group (1997)
Vice President

Bay State Gas Company (1987 - 1997)
Vice President, Energy Ventures and Assistant Treasurer

Boston College (1986 - 1987)
Financial Analyst

General Telephone Company of the South (1984 - 1986)
Revenue Requirements Analyst

EDUCATION

M.B.A., University of Massachusetts, Amherst, 1984
B.S., University of Delaware, 1982

DESIGNATIONS AND PROFESSIONAL AFFILIATIONS

Chartered Financial Analyst, 1991
Association for Investment Management and Research
Boston Secutity Analyst Society

PUBLICATIONS/PRESENTATIONS

Has made numerous presentations throughout the United States and Canada on several topics
including:

Generation Asset Valuation and the Use of Real Options

Retail and Wholesale Market Entry Strategies

The Use Strategic Alliances in Restructured Energy Matkets

Gas Supply and Pipeline Infrastructure in the Northeast Energy Markets

Nuclear Asset Valuation and the Divestiture Process

* ¢ & o o

AVAILABLE UPON REQUEST

Extensive client and project listings, and specific references.

Section 4
Page 8



Comxmonwealth Enetgy Advisors, Inc. Section 4.4
‘Resume of Lisa M, Quilici

Lisa M. Quilici
Vice President

Ms. Quilici is 2 management and financial consultant with more than a dozen years of broad
experience in the energy industry. She has advised numerous dlients nationwide of 2 wide range of
financial, economic, strategic, and regulatory issues. Specifically, Ms. Quilici has an extensive
background in corporate and asset-based transactions, having developed and implemented nuclear,
fossil and hydroelectric generation asset, power purchase agreement, and non-regulated energy
marketing and energy services affiliate divestiture programs with an aggregate valuation in excess of
$10 billion. Her comprehensive experience includes regulatory analysis, policy formulation and
implementation, incentive and traditional ratemaking, litigation support, stratepic planning, energy
market assessment, and workforce and communication progtam. development and implementation.
Ms. Quilici also has significant practical management expetience, having acted as a senior manager of
both a professional services organization and a regulatory agency.

REPRESENTATIVE PROJECT EXPERIENCE

Financial and Economic Advisory Services

Retained by numerous leading energy companies and financial institutions nationwide to provide
services relating to the strategic evaluation, purchase, sale or development of a vatiety of regulated
and non-regulated. enterprises. Specific setvices have included: developing and implementing
numerous corporate and asset-based divestiture programs; leading strategic and financial analyses of
assets and business units; participating in due diligence teviews in connection with potential
transactions; and developing and implementing screens of potential M&A transactions, including
development of termns sheets and negotiating strategies.

Specific divestiture-related services have included managing zll aspects of asset-based and corporate
divestiture processes for major energy organizations. Ditectly managed transactions which included
fossil, hydro and nuclear generation assets (wholly and jointly-owned), development properties,
maintenance support ofganizations, energy services otganizations, enetgy matketing and trading
organizations, and power purchase agreements (both. outright sales and back-to-back assignments).
Specific setvices have included: pre-marketing strategic evaluation of assets/entities to be sold
including valuation and due diligence; design of appropriate divestiture program (e.g., broad-based v.
targeted, one-stage v. multiple-stage); marketing (the identification of and direct marketing to
prospective buyers, the development of marketing and offering materials); development of
transaction terms including support of the development of specific transaction agreements;
technical/due diligence support inclnding the development and administration of data dissemination
“tools (e.g,, data rooms, CD ROMs, web-based applications, Q&A), and support of site touts and
management meetings; specific workforce and communications support including the development
of transition programs, facilitation and participation in outreach to employees, unions, local
-communities, etc; bid process management; bid evaluation, selection and negotiation; Board of
Directors support, including Faitness Opiions; and regulatory and dosing support including expert
‘testimony.
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Representative projects/clients have included:

¢ Niagara Mohawk — sale of Niagara Mohawk Energy Marketing, ensergy setvices and distributed
generation entities

Niagara Mohawk — sale of PPAs

Central Hudson, Rochester Gas and Electric, New York State Electric & Gas, Niagara Mohawk
— sale of Nine Mile Point Units 1 and 2

Conectiv ~ sale of fossil and nuclear generation assets

GPU - sale of Oyster Creek Nuclear Generating Station

GPU ~ sale of fossil and hydro generation, development propertics, GENCo

Boston Edison — sale of fossil genetation assets

Strategic evaluation and financial valuation of nuclear genetation on behalf of utility owner
Buy-side due diligence of nuclear genetation assets

Buy-side dne diligence of Northeastern utility

L ]

® & & ¢ o o o

Regulatory Analysis and Ratemaking

On behalf of electtic, natural gas and combination utilities theoughout North America, provided
setvices relating to regulatory policy analysis and formulation and many aspects of utility ratemaking.
Specific services provided have included: strategic review and development of merchant function exit
strategies; analysis and program development to address residual enetgy supply and/or provider of
last resort obligations; stranded costs assessment and recover; performance-based tatemaking analysis
and design; and many aspects of traditional utlity ratemaking {e.g., rate design, rate base valuation).
Worked with clients and counsel to evaluate regulatory requirements and budding policies, and to
develop and implement appropriate regulatory strategies. Routinely supported client in both
informal (e.g., technical sessions, meetings) and formal (i.e., hearings, public meetings) interactions
with regulators and intervenors. Both provided expert testimony and suppotted company witnesses
‘in their provision of expert testimony. ' '

As a regulator, acted on behalf of the MA Commission to implement a vatiety of statutes and policies
as they pertained to electric, natural gas, and water utilities, including: teview and analysis of all
aspects of rate cases (e.g., rate base, embedded cost of service, inflation adjustments, return on
equity, cost allocation, rate design), fuel/putchased power adjustment clauses, and requests for
financing; participation in generic proceeding tegarding M&A policies; facilitated the implementation
of integrated resource management policies, including leading Commission-mandated IRM
settlement. discussions in -which upwards of 50 parties participated; ovetsaw comprehensive
management audit of electric utility; and review of vatious contracts {power purchase, gas supply).
Participated in administrative hearings, including cross examination of witnesses. Developed
position papers, presentations, and draft ordets for Commission review. Managed depattment of
approximately 14 professionals. : .

Representative projects/clients have included:

*  Acted as interim manager of rate department for northeastesn United States clectric utility

* Identified and developed recovety mechanism for northeastern United States electtic utility

* Developed merchant function exit strategies for northeastetn United States natural gas local
distdibution companies '

* Sponsored testimony on behalf of NIPSCo regarding valuation of rate base
Developed regulatory and ratemaking strategies for mergers including northeastern United State
natural gas Jocal distribution compagies
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Resume of Lisa M. Quilici

* Advised numerous utilities throughout North America regarding petformance based ratemaking,
including assessing regulatory policies regarding PBR, evaluating PBR mechanisms, petforming
benchmarking analyses, developing and facilitating  senior-level wotkshops and briefings
regarding PBR

* Advised government agencies regarding energy industey restructuring including acting as
facilitator in New Hampshire’s Electric Industry Restructuring Roundtable Process and advising
the Advisory Commission regarding the privatization of the Ontario electric industry

Litigation Support and Expert Testimony

Provided expert testimony and support of litigation in administrative regulatory proceedings on a
vadety of energy and economic issues including the proposed transfer of powet purchase
agreements, procurement of residual service electric supply, and divestiture ptocesses and results. In
addition to developing and sponsoring expert testimony on issues relating to specific transactions
and ratemaking proposals, specific setvices provided include collaborating with counsel as well as
business and technical staff to clients to develop litigation strategies, prepare and review discovery
and briefing materdals, preparing materials and parfticipating .in sessions with regulators and
ntervenors.

* Specific projects/clients have included: :

* Sponsoring testimony on behalf of Central Hudson, New Yotk State Electric & Gas, Niagara
Mohawk, and Rochester Gas & Electric in support of the auction of Nine Mile Point Units 1
and 2

*  Sponsoring testimony on behalf of Niagara Mohawk in suppott of the proposed auction of
power purchase agreements and solicitation of supply to service retail load
Sponsoring testimony on behalf of NIPSCo in support of valuation of rate base
Supporting company witnesses in vatious proceedings from the development of testimony,
through the response to discovery and input regarding briefs. Proceeding have coveted a vatiety
of topics which included the development of stranded cost recovery charges, rate design,
mezchant function exit, and holding company formation.

Energy Matket Assessment

Retained by numerous to provide assessments of regional energy matkets. Specific setvices ptovided
have included regulatory situation analysis, assessment of competitive position, and review of electric
and natural gas price forecasts and generation project entry and exit scenarios. In connection with
asset-based and corporate divestiture setvices, have routinely evaluated the energy markets in which
both the specific assets/organization to be sold reside, as well as in which primary prospective buyers
opetate 50 as to better-tailor marketing programs and identify optimal value, In addition to
divestiture clients identified above, specific clients and projects have included assessment of
NEPOOL and PJM matkets for Notth American energy companies consideting entering or
expanding their presence in those markets.

Resource Procurement, Contracting and Analysis
~ Assisted various clients in evaluating alternatives for acquiting powes supplies, including the
- development/negotiation of energy contracts. Provided advice and analysis of transition setvice
power supply contracts in the context of both physical and conteactual generation resource
divestiture transactions. Developed and implemented divestiture programs specific to power
purchase agreements. These assignments have included extensive evalnation of the contracts for
- which divestiture was sought (technical and financial review, modeling, assignability, etc),
‘development and implementation of divestiture program (matketing, tetms of sale, due diligence, bid
evaluation and selection, Board and regulatory ~ see Financial and Economic Advisory Setvices
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PRESENTATIONS

‘Has made numerous presentations throughout the United States on a variety of topics including:
Generation asset divestiture

Nucdlear asset valuation and divestiture

Sale of jointly-owned generation assets

Performance based ratemaking

Provider of last resort obligations

Workforce transition programs

AVAILABLE UPON REQUEST

Extensive client and project listings, and specific references.
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John C. Slocum
Vice President

Mz. Slocum is a management, economic and finandial consultant with more than 15 years of diverse
experience in the energy industty. He has an extensive background in the ateas of energy contracting
and procurement practices, energy market assessment, corporate and project finance, asset-based
transactions, asset valuation, market entry strategies, feasibility and due diligence analyses, and project
development. Mr. Slocum has significant management expedence, serving both in professional
setvices companies and a regulatory agency.

REPRESENTATIVE PROJECT EXPERIENCE

Resource Procurement, Contracting and Analysis

Directed various client assignments involving the evaluation of alternatives for acquiring fuel and
power supplies, including the development and negotiation of gas supply, transportation and storage
contracts and energy tolling agreements. Directed fuel supply planning and contracting assignments
for wutilities, industrials, generation companies, and government/academic institutions both
domestically and internationally. Assignments typically include assessing price and reliability risks,
devising mechanism for linking or hedging risks between fuel and power markets, researching and
analyzing spot market price and commodity contracting trends, structuring and evaluating bids for
gas supplies, supporting gas contracting negotiations, and developing strategies for managing and
optimizing fuel resources. Supported the development and financing of cogeneration, merchant
power, dnd tolling projects throughout North America, including developing and assessing fuel
contracting strategies and gas marketing opportunities to enhance project ecopomics and promote
financing, Assisted in the restructuring of fuel and power sales contracts to realign them in response
to evolving enetgy matkets and financing objectives. Provided advice and analysis in the
development of transition service power supply contracts in the context of generation asset
divestiture transactions.

Representative engagements have included:
» Participated in dozens of power project financings, inclading Tenaska’s Ferndale,
- Predricton, Brazos, Frontier and Gateway projects, IEC’s NEA and NJEA projects,

Cogentrix’s Rathdrum project, the Doswell, Linden, Selkirk, MASSPOWER, and
Bucksport Enetgy projects, and two Colombian generation projects

® Provided technical and contracting support to the Philippine National Power Cotp. as it
negotiated a long-term gas purchase contract to serve as the basis for the Philippine gas -
industry a '
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Financial and Economic Advisoty Services

Retained by numerous leading energy companies and financial institutions to provide services
relating to the strategic evaluation, purchase, sale or development of a vatiety of regulated and non-
regulated energy projects. Specific services have included: developing and implementing numerous
asset-based divestiture programs; performing valuation analyses of electtic generation projects,
participating in due diligence reviews in connection with potential transactions; devising and
implementing marketing programs and finandial screens of potential buyers; and development of
term sheets and negotiating strategies.

Specific divestiture-related services have included advising both buy and sell-side clients in
transactions for physical and contractual electric generation resources. Sell-side services have
included: development and implementation of key aspects of asset divestiture progtams such as
marketing, offeting memorandum development, development of transaction terms and conditions,
bid process management, bid evaluation, transaction agreement development, negotiations, and
regulatory approval process. Buy-side setvices have included comprehensive asset screening,
selection, valuation and due diligence reviews. Both buy and sell-side services have included the use
of sophisticated asset valuation techniques, and the development and delivery of fairness opinions.

Representative non-confidential clients have indluded:
® Potomac Electric generation asset divestiture
® Bangor Hydro generation. asset divestiture
® Central Hudson generation asset divestiture

Representative confidential engagements have included:
¢ Buy-side valuation and assessment of regulated utility generation assets in Northeastern
us
Unregulated Qualifying Facility (QF) asset sale offering
Unregulated industrial cogeneration asset sale offering
®  Sale of control of QF through long-term tolling agreement

Energy Market Assessment

Retained by numerous leading energy companies and finandial institutions nationwide to manage or
provide assessments of xegional energy markets throughout the US. Such assesstents have included
development of electric and natural gas price forecasts, analysis. of gas commodity price trends,
research and analysis of gas supply and transmission capacity contracting and sales practices,
assessment of natural gas and electric transmission infrastructure, market structure and regulatory
situation analysis, and assessment of competitive position. Matket assessment engagements typically
have been used as integral clements of asset-specific strategic plans or valuation analyses.

Representative engagements have included:

* Managing assessments of the NYPOOL and NEPOOL markets for electric genetators
considering entering these markets or restructuring their long-term contracts to reflect
cutrent and forecast market conditions

* Assessment of the potential for the development and expansion of gas usage in Maine
with the entty of the Maritimes and Northeast pipeline

® Assessment of natural gas supply and pipeline capacity availability in various regions of
the U.S. (Lexas,- Washington, Georgia, Illinois; Virginia, Maryland, New York,
Massachusetts, Maine) and in Colombia to support financings of electric generation
projects
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Regulatory Analysis and Ratemaking

Assisted utilities and govemnmental entities in North America and overseas in developing strategic
tesponses to cnesgy industry restructuring issues, including merchant function exit, open or third
patty access, and residual energy supply obligations. Specific services provided include: petforming
strategic review and development of merchant function exit strategies including analysis of provider
of last resort obligations in natural gas matkets; and proposing regulations and setvice requirements
for the implementation of open/third party access in a vertically-integrated gas industry structure,

Representative engagements have included:

* Developing a blueprint for structuring and tegulating the Philippine natural gas industry,
including policies regarding ownership, entry conditions, rate and service regulation, and
open/third party access provisions

®  Researching and evaluating the financial and competitive impacts on regulated pipelines
associated with opening bundled sales' seevice to third patty transportation setvice:
options for a European gas pipeline company

® Formulating an overhaul of California’s tegulatory policies to unbundle competitive
from non-competitive services, provide access to wutility delivery systems, permit the
entry of competitive service providers, and rationalize pricing regulation for the gas
industry

* Participating in the development and integrating a multi-jurisdictional regulatory strategy
into the overall design and implementation of a utility generation divestiture assigtment

Litigation Support and Expert Testimony -

Provided support of litigation in various tegulatory and administrative proceedings on a variety of
enetgy and economic issues including wholesale gas contract arbitration, and pipeline testructuring
cases. Services provided also included collaborating with counsel, business and technical staff to
develop litigation strategies, directing research and developing analysis to support strategies,
prepating and reviewing discovery and brefing materials, prepating presentation materials, and
Pparticipating in technical sessions with tegulators and intervenors.

Representative engagements have included:
-®  Managing the development of all analysis to support expert witness testimony in several
North American gas supply contract atbitration cases
* Directing research and discovety related to supporting expert witness testimony in
several pipeline gas supply cost prudence cases - '

PROFESSIONAL HISTORY

Commonwealth Enesgy Advisors, Inc. (2002 - Present)
Vice President :

Navigant Consulting, Inc. (1997 - 2602)
Director (1999-2002)

REED Consulting Group (1996 - 1999)
Vice President (1999)
Assistant Vice President (1996 —1999)
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Benjamin Schlesinger and Associates (1988 - 1996)
Principal

California Public Utilities Commission (1984 - 1987)
Advisor to Commissioner
Regulatory Analyst

EDUCATION

MP.P., John F. Kennedy School of Government, Harvard University, 1984
B.A., Dartmouth College, 1980

PUBLICATIONS/PRESENTATIONS

Has made numerous presentations throughout the United States and other counttes on sevetal
topics including:

¢ Generation asset divestiture

¢ Gas contracting/procurement

»  Cost-of-service ratemaking for gas pipelines and distribution companies

AVAILABLE UPCN REQUEST

Extensive client and project listings, and specific references.
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Tara L. Nolan
Assistant Vice President

Ms. Nolan is an economic and management consultant with a background in asset divestiture,
electric and gas contract negotiations, competitive bidding, project development, marketing and
economic forecasting.

REPRESENTATIVE PROJECT EXPERIENCE

Acquisition and Divestiture

Participated in acquisitions and divestitures of both fossil and nuclear assets as well as power
purchase and tolling agreements, assisted in developing and defining terms of sale and offering
memorandum, developed and managed matketing efforts including targeting potential buyers,
drafting eatly interest letters and confidentiality agreements, developing requirements for bidder
qualification, negotiated managed communications efforts, wotked with bidders as bidder
representative, participated in evaluating bids.

Projects include:
® RG&E Sale of Ginna Nucleat Facility
Conectiv Fossil Asset Sale
LIPA Acquisitton of PPAs
California DWR Power Contract Negotiations for Peaking Power and Tollirig Contracts
Nine Mile Nuclear Asset Sale
Sithe Independent Tolling Contract and TCC Auction
NSTAR PPA Auction
Central Hudson Fossil Asset Sale
Conectiv Fossil and Nuclear Asset Sale

® & & 9 © & * »

Financial Analysis

Developed production cost models for Northeast energy market, model costs and performed due
diligence review of all fuel sopply and transportation conttacts for tolling arrangements for
independent power producers on behalf of lenders, developed models for comparative analysis of
vatious fuel contracting options for both utilities and independent power projects, assessed
regulatory issues and sisks, built pro formas for power projects, and assisted in developing models for
evaluations of RFP respondents for vatious utilities. Support research and analysis on cost of capital
for utilities.

Contract Negotiations/ Competitive Bidding
Negotiated electric power purchase contracts for LIPA and state of California, negotiated contracts
on bebalf of industrials, steam hosts and utilities for the purchase of natural gas and transportation
contracts with pipelines, local distributions companies and thetmal output. Coordinated contracting
efforts of independent power projects for fuel procurement and acquisition of transportation
. capacity in keeping with financing requirements,

Prepated REPs for electric utilities and evaluated bids and negotiated contracts with short-listed
bidders. Prepared gas supply portions of power sales proposals to electric utilities, reviewed and
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evaluated cogeneration proposals for host facilities, and negotiated power sales contracts with
electricity purchasers.

Litigation Support:

Supported development of expert testimony in various gas supply arbitrations, pipeline construction
and sale litigation, electric transmission right of way cost litigation. Active in vatious roles inclading
project management, development of data requests, expert repotts, written testimony and
quantitative analysis of vatious positions.

Regulatory )

Developed legal positions in vatious federal and state proceedings. Participated in interstate pipeline
rate cases at the Federal Energy Regulatory Commission and local disttibution company
transportation proceedings before state regulatory bodies in Massachusetts and Rhode Island.
Managed client accounts for regulatory proceedings, and assisted in drafting briefs defining positions
on rates.

‘Forecasting

Developed economic forecasts based on client load characteristics, location, historic trends, inchading
rate impact analysis of current and pending regulatory changes in the natural gas and electric
industries.

Marketing

Researched market drivers, developed and executed marketing plans, managed advertising and public
relations, managed the development of new collateral, developed alliance relationships with target
partnets, and researched potential vertical markets and alliance partnets. '

PROFESSIONAL HISTORY

Commonwealth Energy Advisors, Inc. (2002 - Present)
Assistant Vice President

Navigant Consulting, Inc. (1998 - 2002)
Senior Engagement Manager

ASA Intemational (1996-1998)
Manager, Matketing

New England Energy Exchange, Inc (1985-1996)
Vice President

EDUCATION

BA, Wheaton College, Norton, Massachusetts, 1985
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Tobias Bishop
Project Manager

M. Bishop has ovet seven yeats of management and economic consulting experience in the energy
industry. Mr. Bishop has a broad range of experience, including merger and acquisition due
diligence, asset valuation, matket assessment, and regulatory representation and litigation support.
Mr. Bishop has extensive regulatory expetience on both electric and natural gas issues, including state
and federal rate case proceedings, asset purchase and sales transactions, regulatory strategy and policy
formulation.. In addition, Mt. Bishop has substantial experience assisting clients with market-power
related issues, including competitive concerns related to approvals of metrgers and acquisitions and
- mitket-based rate applications before the Federal Energy Regulatory Commission (FERC) and state
. utility commissions.

REPRESENTATIVE PROJECT EXPERIENCE

Market Assessment

Retained by numerous leading domestic and international energy coropanies to manage or provide
assessments of energy markets throughout the US. Such assessments have included evaluation of
electric and natural gas supply issues, development of electric and natural gas price forecasts, analysis
of gas commodity price trends, assessment of existing and projected natural gas and electric
transmission infrastructure, market structure, regulatory issues, and assessment of competitive
position. Market assessment engagements typically have been used as integral elements of asset-
specific strategic plans or valuation analyses. Many of the projects have been supported by the filing
of expert reports with the FERC, the Natonal Enerpy Board (NEB), and state tregulatory agencies,

‘Representative engagements have included:

*  Preparing a demand analysis of the current and projected natural gas market in Florda for
AES Corporation’s proposed Ocean Express Pipeline. The independent report which was
filed at FERC addressed the demand for natural gas by both the growing electric generation
and traditional LDC markets;

- Preparing a detailed analysis and report for a large Midwestern utility seeking to develop
" and/or pucchase untegulated generation in PIM, ECAR, MAIN, MAPP and SPP. For each
matket, the project included an evaluation of the significant economic dtivers, including
projected forward prices, potential competitors, and primary regulatory and transmission
issues;

*  Conducting detailed market assessments of the New England and New York electric and
natural gas markets for vadous clients interested in potential development;

* Providing a natutal gas demand assessment for Maritimes and Northeast Pipeline’s proposed
Phase IV expansion project. The project incladed an evaluation of the proposed demand in
the Atlantic Canada, New England and metropolitan New York City markets and the
projected supply and. take-away capacity of proposed pipelines. A detailed independent
report was filed at the NEB and was supported by oral testimony.

Mergers, Acquisitions and Divestiture. .
Provided project management and assistance to numerous leading energy companies relating to the
strategic evaluation, purchase, sale or development of a vatiety of regulated and non-regulated energy
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- projects. Specific services have included: conducting due diligence on electric and natural £as assets
for prospective purchasers; evaluating potential synergies associated with metgers and acquisitions;
assisting in the development and implementation of asset divestiture programs; analyzing and
drafting of expert testimony/reports in conjunction with merger approval and litigation.

Representative engagements have included:

¢ Potomac Electric Power generation asset divestiture;
* Boston Edison generation assct divestiture;
® GPU generation asset divestiture;

® Preparation of testimony regarding the operational and competitive synetgies associated
with the AEP/CSW merger; :

® Preparation of expert reports on behalf of Consolidated Edison in its ongoing litigation
against regarding its failed merger with Northeast Utilities.

* Confidential buy-side valuation and assessment of 2 regulated combination electric and
natural gas utility in the Nottheastern US;

® Confidential buy-side valuation and assessment of a regulated combination electric and
natural gas utility in New York;

¢ In-depth due-diligence of the legislative and regulatory envitonments in New England for
a confidential client seeking acquisition candidates.

Valiation

Significant experience utilizing various valuation methodologies to value generation assets for
strategic planning, tax, financing and other putposes. Methodologies utilized have included
discounted. cash flow, compatable sales, replacement and teproduction cost. Have prepared expert
repotts, testimony and certifications for use before federal and state repulatory proceedings, taxing
authorities, financial institutions and boards of directors.

Representative engagements have included:

*  Valuation of Northern Indiana Public Setvice Company’s generation, transmission and
. distribution assets for its most tecent electric rate proceeding;

*  Valuation of certain FirstEnergy genetation fadilities for the telease of 2 bond indenture;
*  Comparable sales analysis for the sale of Conectiv’s nuclear generation;

*  Vadous valuations of electric generation assets for enetpy companies’ internal strategic
putposes.

Regulatory Representation/Litigation Support

Extensive experience in the research, analysis and preparation of expert testimony, reports, affidavits
and other filings in over 50 administrative and civil proceedings on z wide range of enerpy and
economic issues. Clients in these matters have included patural gas distribution companies, natural
-gas pipelines, natural gas producers, electric utilities, and independent energy project developets.
Testimony has focused on issues ranging from broad regulatory and economic policy, valuation for
damages assessment, and management prudence, to vittually all elements of the utility ratemaking
process, including cost of service, cost allocation, tate design, and cost of capital, .
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Representative engagements have included:

Providing ongoing regulatory oversight and litigation support to the Northern Distributor
Group, a group of 13 local distribution companies (LDCs) in the Midwest setved by
Northern Natural Gas Company in FERC rate, certificate, and other regulatory matters.
Included drafting testimony, comments, interventions and vagious other regulatory filings to
be filed with the FERC;

Drafting testimony on behalf of vatious clients seeking regulatory approvals for purchasing
regulated electric generation and generation-related assets; .

Assisting the Wisconsin Distributor Group, a group of LDCs in Wisconsin, with a vatiety of
cost allocation and rate design matters before the FERC regarding ANR Pipeline and Viking
Gas Transmission;

Assisting Public Service Company of New Mexico with developing and implementing
purchased gas pricing alternatives for its firm gas customers. Prepared financial model to
review potential hedging and pricing strategies and drafted testimony filed with New Mexico
Public Setvice Commission;

Assisting Pacific Gas and Electric to draft a portion of its universal scttlement proposal filed
with the California Public Utilities Commission designed to unbundle the state’s natural gas
industry and resolve numerous outstanding regulatory issues.

~ Market Power Analysis

‘Retzined by numerous leading North American energy companies to prepare independent market
powet analyses in association with proposed mergers and/or market-based rate applications.

Marke!

t power analyses have covered both electric and natural gas issues, including before the Federal .

Energy Regulatory Commission..

Representative engagements have included:

.

Preparing an in-depth market power analyses for the Delmarva Power & Light/Adantic City
Electric and Boston Edison Company/ COMEnergy metgers;

Preparing a matket power analysis for KeySpan Energy's matket-based rate application as part
of its purchase of the Ravenswood Generating Station from Consolidated Edison. Also,

advised KeySpan with regard to the matket power analysis filed jointly by KeySpan and ConEd

for approval of the divestitute of the Ravenswood faclity.
Preparing separate market power analyses for (i) Boston Edison Company; (if) Polsky Energy;

i} Onondaga Power; and (iv) GPU Intetnational, for filing with the FERC for authogzation
“to sell capacity and energy at market-based rates.

Prepating a market power analysis for Greyhawk Gas Storage Company’s market-based rate
application.

- PROFESSIONAL HISTORY

Commonwealth Enetgy Advisors, Inc. (2002 - Present)
Project Manager
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Navigant Consulting, Inc. (1995 - 2002)
Senior Engagerment Manager

Senior Consultant

Consultant

Assistant Consultant

Fleet National Bank (1993 - 1995)
Financial Analyst - Commercial Real Estate

Section 4.4

EDUCATION

B.A,, Economics and Geography, Colgate Univessity, 1992.
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Caroline O’Neill
Senior Consultant

*An analyst with strong writing, analytical, management and policy experience in the energy indusiry.
Expetience in corporate and asset-based transactions, regulatory analysis, cost of service analysis, due
diligence analyses, energy market assessment, business unit valuation, and business unit strategy.

REPRESENTATIVE PROJECT EXPERIENCE

Generation Divestiture

Assisted clients in implementing generation divestitore programs. Helped develop Offering
Memoranda, Virtual Site Tours and Documentation CD-ROMs for potential owners. Assisted with
system separation and asset boundaries issues. Provided documentation, detailed due diligence, and
marketing support. Partticipated in site tour development, training and implementagon. Wotked on
the final bid evaluation for an electrc utilides generation assets. In addition to generation asset
divestiture, worked with an energy company to sell their wholesale and retail energy marketing
affiliate and their enetgy services and distributed power divisions. Assisted generation asset
developer in selling a development power project in New England. '

Cost of Service Study

Experienced in ruoning Cost of Setvice model for numerous gas and electric-utilities regulatory rate
case filings, (excel and lotus 123 models). Conducted allocation stdies to assign expenses to the
correct customer classes. Assisted in answering interrogatoties related to the regulatory rate cases.
Worked with client to convert new accounting system output data to be compatible with Cost of
Setvice model.

Sirategy

Assisted in the development of a generation strategy for an electric utility. Analyzed various NERC.
regions to identify potential matket entry points. Evaluated potential competitors and alliance
pattners. Assisted in the development of gas and electric price forecasts. Developed a framework
for the implementation of a risk management program.

Valuation

Analyzed and modeled numerous purchase power contracts of 2 New England gas and electric utility

for a confidential due diligence project. Utilized decision analysis and discounted cash flow

approaches to value generation assets for strategic planning purposes. Assisted generation buy-side
- client on financial due diligence including discounted cash flow analysis for several generation assets

and sytietgies analysis for cotporate business allocations.

Power Purchase Contract and SOS Solicitation

Prepared RFPs for electric utilities standard offer service obligations. Reviewed Power Purchase
Agreements in order to write Offering Memoranda for electdc utilides.
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5.0 EXECUTION OF PROPOSAL

~Form C — Execution of Proposal by Officer of Vendor follows.
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RFP #695 - DEPRECIATION STUDIES
FORM C

EXECUTION OF PROPOSAL BY OFFICER OF VENDOR

Vendor represents that this proposal is its complete offering and includes all exceptions to this RFP. Vendor agrees
that this proposal will be valid for a minimum period of 90 days from date of submittal. The last date for award to
be made and meet the Company schedule is _Aupust 15, 2003 .

Comimonwealth Energy Advisors, Inc.

Vendor
By: (;f&
Signature

Robert B. Hevert
Narne

President
Title

a duly authorized representative of the Vendor
July 22, 2003
Daie
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-Response to NSTAR REP $695 Energy Auction Services

6.0 OTHER INFORMATION

A more detailed description of CEA follows.
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CEA’s Phibsophy
and Basiness Model
are based on the
Sundamental valyes of
Eechnical excelience,
sirict attention to
" cltent commitment,
* and delivery of high
value services.

Abour Commmonwealth Energy Advisors, Inc.

Commonwealth Energy Advisors, Inc. (“CEA”) is a management consulting and economic
advisory firm focused on the North American energy industry. Based in Marlborough,
Massachusetts, and with offices in New Yotk and Florida, CEA specializes in transaction-
related financial advisory services, strategic market assessments, liigation and regulatory
support, and ratemaking services.

As the enetgy industry continues to undergo unprecedented change, the environment in
which market participants must operate is increasingly complex and uncertain. Yet change
and complexity create significant opportunities for those able to identify, analyze and
implement effective strategic options. CEA brings 2 unique pesspective to this marketplace
through our continuous interaction with a wide van'ety of market participants, the breadth
and depth of our industry expetience, and our rigorous and collaborative approach to
analysis, transaction management, and strategic decision making.

With more than 150 years of combined industty experience, the firm’s seniot staff and
Affiliates have held executive positions with management consuiting firms, utility companies,
regulatory agencies, competitive energy suppliers, and investment banks. They have 2
substantial and successful history of working as 2 team on 2 variety of issues for electric, gas
and water clients across North America. It is this broad base «f expetience, combined with
rigorous analysis and a highly collaborative approach to working with clients that enables
CEA to deliver pragmatic strategic insights and implementzble business solutiops that
achieve client objectives.

Our approach to client secvice is predicated on a simple proposition: we will provide consulting
and financial advisory services only when we believe that the value created will demonstrably exceed the
amount of our fees. Indeed, our entire business model has been developed with that
fundamental principle in mind:

® Qur service offerings include only those areas in which the firm’s
senior staff and Affiliates have significant, demonst:ated experence and
expertise; .
® Senior professionals are actively involved throughout every client
engagement;
"o  Our firm is entitely employee owned, and focuses on building long-
term relationships with clients actoss the enetgy industry.

We believe that adhetence to these fundamental principles of technical excellence and client
commitment will create and sustain 2 mutually beneficial aligncaent of short and long-term
interests between our clients and the firm,
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Areas of Expertise
CEA’s ateas of expertise include:
¢ Transaction-Related Financial Advisory Setvices
e  Strategic Market Assessments
e Litgation and Regulatory Support
® Ratemaking Services

Transaction-Relared Financial Advisory Services

CEA’s staff has significant experience in both the sell and buy-side of corporate and asset-
based transactions. Our thorough understanding of industry funcdamentals, together with our
financial, technical, market, organization design, and regulatory expertise has enabled our
staff to provide comprehensive sell-side, buy-side and M&A advisory services in many high-
profile gas and electric industry transactions, Over the cousse of numerous engagements,
CEA’s staff bas built a strong reputation for developing crestive transaction structures,
timely and objective advice, and conducting confidential due diligence reviews and
negotiations that are comprehensive and customized to each wansaction.

On the sell-side, the firm’s staff has been among the industry leaders in the sale of fossil,
hydro and nuclear generation assets, power purchase agreements, and energy marketing
business units, developing and implementing transactions with: an aggregate valuation in
excess of $20 billion. Because we exclusively focus on the énergy industry, our marketing
campaigns reflect our in depth understanding of industry issues and have been meticulously
iroplemented to ensure successful transactions. We brdng tc this process an extensive
network of prospective purchasers, the ability to manage complex, data intensive due
diligence processes, extensive experience in the evaluation and negotiation of transaction
terms, detailed knowledge of many technical areas (e.g, asset houndaries/asset separation,
labor, negotiation, communications programs, envitonmental issues, transition contracts and
terms of sale) and expertise in securing both corporate and segulztory approvals.

We also have considerable expetience in development and negotiation of transition power
agreements required to satisfy provider of last resort obligations, and have reviewed and
assisted in the restructuring of numerous power purchase and tolling agreements. CEA’s
staff has worked with clients in structuring, marketing and negosiating solicitations for retail
power supplies, and has developed sophisticated techniques to znalyze and manage the risks
associated with alternative supply portfolios.

On the buy-side, CEA’s staff has substantial experience in pesforming due diligence reviews
and valuation of assets and business uaits, including the identification and quantification of
options embedded in both physical and contractual assets, zn¢l in negotiation transaction
tetms. CEA’ staff has advised the prospective putchasers of wholesale trading business
units, merchant generation assets, power purchase agreements, natural gas storage assets and
natoral gas pipelines.

In addition, CEA’s staff has substantial experience performing comprehensive due diligence
reviews and prepating expert repotts tegarding contracts and power projects on behalf of
commercial banks and other lending institutions. CEA’s extensive market, technical, and
regulatory expertise, coupled with our financial capabilities and sophisticated modeling tools
enable us to quickly assess tisk and opportunities presented by encrgy projects and contracts.

Finally, CEA’s staff has significant expetience in identifying, structuting and valuing M&A.
transactions, including natural gas and electric distribution comgsanies, natural gas pipelines,
and wholesale energy matketing companies. Our comprehensive approach to corporate
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Mé&A 15 based on our thorough understanding -of industry fundamentals and players,
combined with substantial financial, industry, organization desigs, and regulatoty expertise.

Representative ptior CEA clients or projects, which range in size from $50 million to $4
billion include:

®  Energy marketing, services and related entities includis
of Niagara Mohawk Energy, enetgy service and distributed generation entities

@ Non-regulated generation asset transactions including Central Hudson unregulated
fossil generation assets, Sithe Energies various generaticn transactions

@ Regulated fossil and/or hydroelectric generadon ssset divestitures including
Conectiv, Central Hudson, Consolidated Edison, IMiagara Mohawk, Potomac

. EBlectric Power Company GPU Eastern Utdlities Associs tes and Boston Edison

e PPA transactions and standard offer solicitations on behalf of Niagara Mohawk and
NSTAR

¢ Nuclear transactions including Central Hudson, Rochaster Gas and Electric, New
York State Electric & Gas, Niagara Mohawk sale of theitr combined interests in
Nine Mile Point Units 1 and 2, Boston Edison’s Pilgrisn Nuclear sale, Conectiv’s
sale of its interests in Saletn, Peach Bottom and F 10\aa Creek , and the GPU Oyster
Creek sale

e Various confidential buy-side and M&A engagements including natural gas and
electric  distribution companies, convergence merper, merchant generation,
wholesale energy marketing companies, natural gas Jines, and power purchase
agrecments

e Numerovs Opinion Letters and Opinion Reports on
and lending mnstitutions including Itoquois Gas T
Intercontinental Energy, and Cogentrix

¢ Long-term energy tolling arrangements including Sithe Energies Independence
Station

r the Niagara Mohawk sale

ehalf of energy developers
mission, Credit Lyonnais,

Strategic Market Assessments

CEA works closely with clients to develop and evaluate strat
valuation) at both the corporate and business ugit level. Ous
encrgy markets, combined with our collaborative approach
focus on rigorous quantitative analysis enables us to develop =
stratepic planning initiatives. Rather than producing “boilerplai=™ reports, CEA works with
clients to customize its analyses to effectively support decision-making, financing or
regulatory processes. CEA’s comprehensive assessments provide critical information and
insight for both natural gas and electric markets, and typically sezve as the basis for market
entry or exit strategies, project feasibility studies, asset or business vnit transactions, pricing
analyses or regulatory filings. Specifically, the CEA staff has supported numerous clients in
the development of competitive generation strategies, supply portfolio optimization smdies,
contract strategies and negotiations including power purchzse agreements and tolling
agreements, developing and implementing matketing strategies 72 new and existing assets.

mitiatives (including asset
xtensive expetience in the
ganization design and our
deliver effective, actionable

Our staff has worked with clients in all segments of the gas, clzcttic and water industties in
assessing ruatket dynamics (regional and natiopal); anz;yzag competitive posmons,
identifying strategic alternatives and their attendant tisks. Topics typically included in such
studies are regulatory assesstnents, competitive assessments, ected demand, sources of
supply, fucl "supply assessment, and pticé forecasts. A staff has completed
comprehensive assessments of the New Yotk, New England, ©'/M, SERC, ECAR, MAPP,

MAIN, and WSPP markets, as well as feasibility studies of «¢ oroposed interstate natural -

jeR
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gas pipelines. In addition, our staff works with clients to zssess their competitive positions
and design business models/organization design strategies which best advantage the client.
CEA also provides asset and business unit valuations and work with clients to identify
strategic and tactical options to manage market and busi uoit rsks. CEA employs
several valuation approaches, including: Discounted Cash ifcw Analysis, Options-Based
Valuation Analysis (i.e., Real Options), Comparable Transactior:s Analysis, and Replacement
Cost/Reproduction Cost Analysis.

CEA also assists clients in evaluating alternatives for acquicing fuel and power supplies,
including transmission, transportation and storage capacity. ‘he experience of our staff
includes the assessment of firm and interruptible transpo m and storage, standby
supplics, short and long-term supply contracts, forward cosiircts, and options to develop
optimal supply portfolios for regulated gas distrbution panies, integrated electric
utilities, industrial epergy consumers, competitive generatios companies, and municipal
utility departments. Examples include:
* Assessed firm and interruptible transportation and storage, standby supplies, short.
and long-term supply contracts, forward contracts
* Evaluated options to develop optimal supply
distribution companies, integrated electric utilitics
competitive generation companies, and municipal at
©  Developed and negotiated transition power agreew
resort obligations and has reviewed and assisted in
power purchase and tolling agreements
®  Worked with clients to structure, matket and negotiate sclicitations for retail power
supplies and has developed sophisticated techniques to znalyze and manage the risks
associated with altetnative supply portfolios

o satisfy provider of last
restructuring of numerous

Litigation and Regulatory Suppor
CEA offers a full range of litigation and regulatory suppost sexrvices including expert
testimony, regulatory and litigation strategy developmeat, - ~
negotiations support. Collectively, CEA’s staff has testifi
policy, economic, financial, ratemaking, and transaction-rel
occasions before the Federal Energy Regulatory Cosamiites
Board of Canada (NEB), American Arbitration Associati
utility regulatoty agendies, numerous state district court
as well as other adjudicatoty bodies. Members of the {5/
testimmony and support on behalf of electric and natiwal g
utilifies, municipal utilities, competitive genetation compas
retail energy marketers, natural gas pipelines, electdc tran:
‘transmission otganizations, banks, financial institutions, law

T35 ]

ragement, and settlement
ed un a wide variety of energy
issues on more than 250
R(C), the National Enetgy
ICA, more than 30 state
%, state bankruptey coutts,
staff have provided expert
isxibution utilities, integrated
wholesale energy marketers,
@ cosopanies and regional
and industry associations.

3

g

5

S

CEA staff members have provided testimony and/ox
regulatory and economic policy to specific transactions
ratemaking. In this capacity, the staff has worked o}
outside attozneys, and various corporate department (e.g., :uts,
to manage or assist in the development of litigation
management including preparation and review of discuverty,
present or support expert testimony. Specific examples in
® Industry restructuting including overall regulatory ;
structure, standards of ‘conduct, service us
strategies, provider of last resort obligations, ;

cost assessment and recovery

issues ranging from broad
detatled element of utility
1 corporate legal counsel,
wplatory, supply planning)
strategies, overall case
settlement options, and

7, specific aspects of market
‘merchant fanction exit
e offerings, and stranded
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* Specific transactions including Niagara Mohawk’s provosed outsourdng of its
power purchase agreements and solicitation to szcure sizndard offer load, sale of
Nine Mile Point Units 1 and 2 by joint owners {C tudson, NYSEG, Niagara
Mohawk, Rochester Gas and Electric), Cenual Hudson’s fossil generadon
divestiture, Boston Edison’s fossil and nuclear trensaciions, among others

* Numerous contract-related matters including encrgy coniract interpretation and fuel
procurement strategies

® Corporate restructuring including the formezion o loiding companies and
corporate mergers and acquisitions

# Electdc and natural gas project development &
public convenience and necessity and market po

e Comphance with regulatory requirements suck as icrecasting, management
prudence, purchasing practices

® Expert opinions and reports in vatous litigzdon {
bankruptcy, breach of contract, breach of fiduc
fair dealing, punitive damages, quantification of «

e A wide spectrum of tradidonal and incent:
description of Ratemaking services, below

ading new entry/certificates of

and issues such as
iities, good faith and
oxis

based wute-related issues.  Sce

Ratemaking Services

calysis at both the
1an 100 rate-related
»ns, the FERC, and

federal and state levels. Collectively, CEA’s staff has t i
proceedings in a wide variety of forums including state ity «c
the NEB. CEA’s staff has supported the ratemakingy =ff:
companics, electric distribution companies, integrated v
and municipally owned water companies, natural gas 1
marketers, and law firms in more than 30 judsdictions.
both back office support (e.g., model development
mpanagement outsourcing) as well as all aspects of
suppozt (¢.g., expert testimony, case management, settlerrent s:

wipal utlities, investor
olesale and retail energy
scemaking services include
ance, rate department

The CEA staff has extensive experience in virtally &l
cost of service studies, marginal cost studies and prid
capital, attrition of earnings, management prudence, rat
base assets), revenue requirements, management pradencs

wdff design, cost of
the fair value of rate
sreciztion studies.

‘The CEA staff has substantial experience providing
evaluation of innovative rate proposals and restructusi:
unbundling, stranded cost determination, mitigation as
and associated services (e.g., default service, provider ! las: :
rates, gas cost recovery/incentive mechanisms, perfos
shating, benichratking and targeted incentives, and rate

the development and
e initlatives: service
hant function exit
vice), market-based
wztes incloding caps,
keasting,

The CEA staff bas also provided significant ratemaki
restructurings including corporate ofganization, and
proposed mergers for gas, electtic, water and wastewates -

it surzounding corporate
vaergies tresultng from

Marketr Segments Seeved
Our depth of expedence and expertise, together wis
philosophy has enabled CEA’s staff and Affiliates t

clent and value-focused
sh walue, cost effective
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Robere B. Flevert, President, is an economic and financi~! consuizut with broad experence in
the energy industry. He has an extensive backgrouad it sress of corporate strategic
planning, energy market assessment, corporate finance, mergi:  «nd acquisitions, asset-based
transactions, asset and business unit valuation, marke: entry stiegies, strategic alliances, and
project development. Mr. Hevert has provided expe:t testinsouy on strategic, finandcial and
economuic matters before several regulatory agencies. He previously has served in managerial
and exccutive positions for natural gas disttibution a::d telec unications companies, 4s a
Managing Director of Navigant Consulting, Inc and »s a Vice President of Reed Consulting
Group. Mr. Hevert is a Chartered Financial Anciyst, a zvadduate of the University of
Delaware and holds an MBA from the University of ifassach: =u:ts, Ambherst.

Malewln R. Ketchum, Vice President, has mote than 273 years < | manzagement and regulatory
economics experience. He has an extensive backround '~ raternaking and regulatory
analysis, energy matket assessment, resource procutement and contracting analysis, and
strategic planning. As an economics, regulatosy, finandal, anc policy witness, Mr. Ketchum
has appeared on more than 100 occasions in Federal, State cz! regnlatory and judicial
proceedings in the U. S. and Canada. Mr. Ketchum Lias setve: «s an advisor to many North
Amertican energy companies, regulators, and munizipal uti iss with policy, contractual,
organizational, valuation, and strategic matters during his care '« as 2 regulator, utility officet,
and management consulting company executive. Mr. Ketchue s the former Executive Vice
President at Reed Consulting Group and Navigant Consultic ¢, Inc. Prior to joining Reed
Consulting Group as a Principal and member of th: execusive teara, Mr. Ketchum was a
Vice President at a major gas distribution company.

Nicholas W. Mattia, Jr., Esq., Viee President, is a managesnent anc financial consultant with over
thirty years experience in all aspects of the energy z -4 utility ‘wdustties. Durting this period
Mr. Mattia served for eight years as Counsel and /- dminist: . %ve Law Judge for the New
Jersey Board of Public Utllities. He later held the position = Geperal Counsel for New
Jetsey Resources Corporation: and its affiliate New | -zsey Nz '::al Gas Company, where he
served as the company’s management represent:iive on © number of domestic and
internztional projects, including the development ans! constrziion of the Iroquois Pipeline
system and its related supply projects. He has alsc manage! the start-up and day-to-day
operations of several retail energy marketing and scsvices ¢~ panies prior to joining the
Reed Consulting Group as a Vice President in 19%:. At Reo, Mr. Mattia was pdncipally
responsible for managing the firm’s transaction: pee.tice relz ! to nuclear acquisitions on
behalf of its” clients. In addition, Mr. Mattia has excensive « . zdence in regulatory affairs
and analysis, asset transaction support setvices, encroy matke. - 7 and strategic planning, He
is 2 1969 graduate of Boston College with an A.B. ¢ zree in I onornics and received a J.D.
degree from Seton Hall School of Law in 1973.

Lisa M. Quilict, Vice President, has more than a cozen yoirs of analytical, policy and
. management experience in the enerpy industry.  She has exi.::ive expetience in corporate
and asset-based transactions including both buy :ad sell ‘e engagements, regulatory
analysis, policy development, incentive and traditic. .l raten .“ng, due diligence analyses,
energy market assessnent, business unit strategy, 2o the imy =.aertation of workforce and
. comupunication programs. Ms. Quilici has develope:: divestit: < pregrams for nudlear, fossil
and hydroelectric generation asset and non-regulate:: energy . atketing and energy services
affiliates. These transactions have an aggregate valuzion in cvess of $10 billion for clients
throughout the country. Ms. Quilic has provided «xpett te:iimony regarding transaction
and ratemaking matters before state utlity commissions. : has previGusly served in
managedal and executive positions for a regulator 7 comr ::jon and for major energy
copsulting firms, acting as an assistant director «f -zsachusetts Department of
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Telecommunications and Energy, 2 Vice President of Eeed Cons:lting Group, and, most
recently, 2 Managing Director of Navigant Consulting, Inc. M: Quilict is 2 graduate of
‘Purdue University and was awarded an MBA from Northeastern '/ iversity.

Jobn C. Slocum, Vice President, is a management, economic and fin: il consultant with more
than 15 yeats of experience in the energy industry. He has ¢  extensive background in
project finance and asset purchase transactions, having particiy + ed iu dozens of electric
generation project financings and in the development and imples: zntation of both regulated
and vnregulated fossil and renewable generation zsset and power surchase agreement sales
‘transactions with an aggregate valuation in excess of $4 billion. M+ Slocum’s comprehensive
experience includes regulatory policy formulation 2nd ircplemenia “on, cost of service-based
ratemaking, lidgation support, strategic planning, enersy mark:  assessment, and energy
sector contracting and procurement practices. He has srovided : -apsgement seminars and
presentations on topics that include wholesale gas and power < .trzcting, energy industry
restructuring, and various energy industry transactions. M. Sloc:: : has served in managerial
and executive positions at Navigant Consulting, Inc,, Reed C::sultisg Group, Benjamin
Schlesinger and Associates, and the California Public Utilities Cor:mission, and is a graduate
of Dartmouth College and the John F. Kennedy School of Govesrn:aent, Harvard University.

James M. Stephens, Vice President, is an economic and business cor :ultznt with broad energy
industry expedence. He has an extensive background im the areas of energy market
assessment, resource procurement, mergers and acquisitions, asi« ~based transactions, asset
and business unit valuation, market entry strategies, and strategic - ‘Hances. As President of a
start-up retail enexgy marketing company, Mr. Stephens was res; < asibiz for growing a start-
vp business to an on-going concern, business unit financial pe: ‘ormauce, developing and
executing all business unit strategy and supporting regulatory iuitiatives and proceedings.
M. Stephens has also served in managerial and executive positi==s at Navigant Consulting,
Inc., Providence Energy Corporation, Reed Cons:lting Group, Colonial Gas Company, and
Boston Gas Company. In addition, he has provided testimon: before several regulatory
agencies. Mr. Stephens has an MBA in Operaticas Mz xagemer ¢ wad a Bachelor of Science
degree in management from Bentley College, Waltham, 1A,

Tara 1. Nolan, Assistant Vice President, is an economic 2nd mag. ¢ ement consultant with 15
years of cxperience in the energy industry. Ms. Nolan has bec:: involved in all aspects of
divestiture and acquisition transactions for both fossil and nudesz assets, including strategic
_options review, asset valuation, regulatory review, znd transactio:. : pport efforts. Ms. Nolan
has substantial expedence in developing, marketing and comple ing competitive processes
for the procurement of gas supply and electricity, as wil as nege siations for gas supply and
pipeline transportation agreements, power purchuse s eement: . ad tolling contracts, most .
recently for the State of California. Additionally, #s. Nolan has »zen aciive in rate cases and
.other regulatory proceedings at both the state and fedsral leve ¢ Ms. Nolan has served as
Senior Engagement Manager for Navigant Cossulting, Inc. < Vice President of New
England Energy Exchange and is a graduate of Wieatos: College.

Tobias Bishop, Project Manager, has over 7 years of menagemen: and economic consulting
expedence in the energy industry. Mr. Bishop has a broad ta £ expetdience, including
metger and acquisition due diligence, asset veliation, matket - ssesstent, and regulatory
representation and litigation support. Mr. Bishop hee extens: seguiatory experience on
both electric and matarzl gas issues, including state and fe -l rate case proceedings,
divestitore transactions, regulatoxy strategy and policy formular 5. In addition, Mr. Bishop
has substantial experience assisting dients with muket-pov .o relazed issues, including
competitive concemns related to approvals of mespets and acquis:doss aud market-based rate
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James A. Doering, Executive Advisor, has over 22 years of experi. nce in the federal regulation of
natural gas and ol pipeline rates and tadffs and the =nalysis « £ natural gas issues. His areas
of expertise include tariff and operational issizs, regmlatory spplications, service terms and
conditions, rate design, and expert testimony and/ or sette:aent of contested issues. Mr.
Doering bas cornprehensive knowledge of natural gas transniission regulation, experience in
all aspects of raternaking, and has testified in = number of FIIKC cases regarding costs and
rate design. Mr. Doering has represented clicits on more tizn 19 pipeline companies and
two major pipeline projects in the United Stzies and Canad: covering issues as diverse as
market analysis, roll-in of project costs, producer refunds, snd imbalance cash-outs and
penalties. He has also worked with gas distritution and eloctde companies in the United
States and Canadz on various regulatory and rate issues. Jr. Do"ring was previously a
Principal with Navigant Consulting Inc. (NCi. He receive:’ a2 BB.A. in Accountmg from
the University of Texas at El Paso, has CFO level financial & anagemoont expetience, and is a
certified public accountant.

Jobn E. Higgins, Jr., Executive Advisor, is 2 management consult:at with 15 years of experience
in the energy mdustry. Mr. Higgins specializes {a energy indus vy restructuring issues and the
analysis of competitive energy markets. He has extensive exp-sienice in matket design issues,
advising clients on specific enetgy market issvss, representin 3 clients at various NEPOOL
committee meetings, and working with ISG-IN.: staff to rescive specific client concerns. Mr.
Higgins has 2 significant amount of experience in assessing aeryy markets, preparing price
forecasts, and performing asset valuations. He bas been inveived in umerous projects with
a focus on market structure, rales and fundarentals, price forecast issues, and quantifying
and cnhancmg project and portfolio revenus. Mr. Higgins has also managed numerous
competitive procurement processes for the purchase or sale of either commodity or other
energy services. Most recently he bas served as an indepc-dent evaluator for a utlity’s
standard offer and default service solicitation i:rocesses. Pric - to joining CEA, Mr. Higgins
served in senior consulting positions at Navig in; and Reed Consulting Group,
and as a generation: planning engineer at Centr:{ Venmont P: blic Service Cozp. He received
a B.S. in Electrical Engineeting from Northeas: :m University

Wiliam R. Hopkins, Excecutive Advisor, is an «
mattets, with over 30 years of experience and
Hopkins specializes i national and iaternza
including rate case preparation, prcing desi
contracts, tariff terms and -conditions and atory issues. vz, Hopkins has testified as a
utility pricing expest in over 15 jugisdictions s the (LS. a1 Caaacs, and has lead utility
pricing and regulatory reform projects intetrzdonally in Ssuth Assedea, the Caribbean,
Central Ametica, Afrca, and China. His coasultag expotise includes consulting
experience with utlities in ‘the forecasting f opcrating res: : i
investment alternztives, load research, m surveys anci <
extensive esperience in the leadership of cox; ;
joining CEA, Mr. Hopkins served as Direct
rate and regulatory consulting activities of
received 2 B.S. in Mechanical Enginecring £

sert in utility pricing, costing and regulation

i ' w¢: regulatory bodies. Mr.
gas, clectric = - utility taciff designs;
incentives, cost of service studies, spedal

Jobn P. Kelly, Execntive Advisor, is a valuation cnsulant wis: o % yeats of expetience
conducting valuations of public utility and industdal properties for rai-making, purchase and
sale considerations, zd valorem tax assessto accounting and fix purposes. He has
broad international expedence, having provic < valuaton a il #. I services in India,
Brazil, Canada, Peru, New Zealand, Batb
testimony. before utlity commissions, fedexal - .
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mote than 45 occasions. In addition to his valustion experience, ke Las ziso been appointed
and approved to prepare independent engineer’s cettificates relative 0 waluation matters by
numerous utility companies, tristees, and banks. Iie was Vice Prosident «f Stone & Webster
Management Consultants, Inc,, Director of Stons & Websster’s Aupraisal Division, and more
recently a Director of Navigant Consulting, Inc. Lir. Kelly is a Cartified Appraiser in sevetal
states, a Registered Professional Engineer, and a graduate of Nocheaster: University.

William D. Patterson, LExecutive Advisor, is a financisi professional with wnose than twenty years
of experience in the enexgy and utilities industry. n addition to Lis = flistion with CEA, Mt
Patterson is founder and President of EnSTAR banagement Cosporaron, an independent
financial advisory firm specialtzing in the enerpy «nd uUL’ v inducity. Mi. Patterson recently
sexved as the Chief Financal Officer of Enes the company’s
financial and administzative operations, and ac cicipated with senior management
and the board of disectors in the planning and implementation. of its strategic plan. Mr.
Patterson also has over fifteen years of expeﬁence as an inv«.stm nt bankvr, including several
ies Group.. As a
on has provided
ecous conferences,

- secognized expert in the area of enetpy and

testimony tegarding finandcial issues for several ©
and is a published author in the area of utility
Laude graduate of Princeton University where ke
and holds an MBA from the University of Chi

Danielle Powers, Excecutive Advisor, is a managemens, finandal, andi econorais: consultant with
14 years of cxperience in the energy industry. She has an bxt“nsa e bo snd in generation
asset sales and acquisitions, asset valuation, e :

analysis, transmission interconnections, and p
involved in and/or managed the sale of over
purchased power contracts. Specifically, her
strategic options review, asset valuation, en:
transition power sales, bid evaluation, and due o
has substantial experience in enetgy procutremes
competitive electricity supply in the deregulated
a Senior Engagement Manager for Navigant €
Mechanical Engineering from the Umvctsxty of Massachy
Bentley College.

owets has been
{ generation and
ctions included
alatory supportt,
n, Ms. Powers
ents it obtatning
. Powers setved as
-rs has a B.S. in
i an MLB.A. from

_J. Frank Russell, Executive Advisor, is a financial
-investment banker and consultant in the eles
Russell has advised companies in the US as we
acquisitions, financial and corporate strategy, ¢
and project financing transactions, and several
carcer with Bankets Trust Company and wo
banker to the power industry, including seve
Energy Group. Following that, he wotked i
Lynch & Co. in New Yotk and London, w
practice. He has most recently worked for Iv
utilitics consulting practice and as a sales execu
Electrical Engineeting from Bucknell Univers;
School.

experience 2s an
Mr.

ance, corporate
. He began his
and investment
bank’s Western

woup of Memll
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Attachment
Boston Edison Company AG-3-16(b)
Commonwealth Electric Company '
And

Cambridge Electric Light Company

Request for Proposal
For an Auction Consultant

June 30, 2003

| Introduction

Boston Edison Company (“BECo™), Commonwealth Electric Company (“Commonwealth™) and
Cambridge Electric Light Company (“Cambridge™) (together, “NSTAR Electric”) are
announcing their intention to sell or otherwise transfer the rights to certain power purchase
agreements (“"PPAs”), included as Attachment 1, through a competitive bidding process.
Through this Request for Proposal, NSTAR Electric is seeking binding bids from prospective
qualified consultants to administer an anction and to provide related services as outlined in the
attached NSTAR Electric PPA Divestiture Workplan (“Plan™).

Over the past few years, NSTAR Electric has substantially completed its divestiture of

-+’ generating assets pursuant to restruciuring plans and agreements approved by the Massachusetts
Department of Telecommunication and Energy (“MDTE"), To comply with the component of
the restructuring legislation in Massachusetts is the requirement that electric companies, such as
NSTAR Electric, follow a plan to mitigate transition costs by, among other actions, selling
generation assets and selling or restructuring PPAs. The restructuring process, which has been
led by the office of the Governor of Massachusetts, key State legislators and the Attorney
General, is intended to promote further competition and lower prices of electricity for consumers
in the Commonwealth of Massachusetts. As a continuation of that process, NSTAR Electric is
substantially completing the divestiture process through the offer for sale of their PPAs.

II.  Proposals

NSTAR Electric seeks proposals from service providers for auction services. NSTAR Electric
seeks bidder(s) who will perform quality work accomplished with minimum disruption to
NSTAR Electric operations, NSTAR Electric also wishes to preserve goodwill in dealing with
vendors. Each consultant responding to this RFP must meet certain conditions, including but not
limited to:

A) Demonstrate the ability to access resources to perform the services outlined in the
Plan;
B) Demonstrate that it has the financial resources to perform its obli gations;
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C) Demonstrate its own experience and qualifications to provide the services
described herein;

D) Demonstrate that it has an understanding of the regulatory and market
requirernents associated with the PPA divestiture;

E) Provide these services in an efficient and cost-effective manner; and

F) Commit to assisting and cooperating with NSTAR Electric in any regulatory or
judicial process, including providing expert testimony, if needed.

Each proposal must specify the price at which the consultant will administer the auction and
perform the services outlined in the Plan.

. Schedule

NSTAR Electric intends to adhere to the following schedule, although it reserves the right to
modify this schedule at any time at its sole discretion.

Issue RFP June 30, 2003
Proposals Due July 16, 2003
Meetings with Selected Bidders Week of July 21, 2003

Award Group Selected August 8, 2003

Work on the PPA divestiture process will begin no later than September 1, 2003 and will be
expected to be completed no later than December 31, 2003. '

IV. Scope of Contract

Please refer to the attached NSTAR Electric PPA divestiture Work Plan (“Plan™). The project is
anticipated to be a joint work product from NSTAR Electric and the consultant. However,
NSTAR Electric will consider proposals that do a portion or all of the proposed scope included
in the Plan. To qualify for consideration, bidder must agree, at a minimum, to complete and price
Sections L. A, IL 11T, IV, V, VI, and VIIL All other Sections, specifically Sections I.B. and VII
should be priced separately.

V.  Deliverables

An overview and report on the solicitation process and the final results, including supporting
testimony in Regulatory proceedings.
VI. Pricing

All pricing submitted will be considered to be firm and fixed for a period of sixty (60) days from
date of submission. Provide a firm-fixed price to provide the auction services. Prices are to be
broken down by the services identified in the Plan. Provide charges and detail for any out-of-
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pocket expenses, if any, that NSTAR Electric would be responsible for during the study. The
MDTE requires support and documentation to justify all such costs.

VIL. Contract Exceptions

Please identify any exceptions to the Scope of Contract or the Consulting Service Agreement
included with this Request for Proposal. Ifno exceptions are taken, please state this in your
response. The successful bidder and NSTAR Electric will enter into a Consulting Services
Agreement in the form enclosed herewith prior to the commencement of services.

VIIL. General Information

Please refer to NSTAR Electric Power Purchase Agreement Entitlement Summary (Attachment
1) for a list of the PPAs to be included in the auction. NSTAR Electric will provide additional
information upon request.

IX. Vendor-Specific Information

Describe your Company. Provide all information that you believe to be pertinent and
informative that NSTAR Electric may. adequately evaluate your firm’s capability to perform the
requested auction. Include at a minimum, the following:

1) Describe expected partner/Company principal involvement in our account,
2) Provide current Company financial statements, if available.

X, Personnel

1) Include biographies of those personnel who would wotk on the Auction.

2) Approximately how many different auctions has each of your staff worked on
behalf of your Company?

3) Describe your Company’s staffing structure for auctions and the role each
individual has in the process.

4) The selected contractor may not hire a subcontractor to perform this function on
their behalf unless they have clearly indicated their intent to subcontract in their
bid. If you use subcontract employees, how will you control processes, timeliness
and protect the confidentiality of NSTAR Electric’s data?

5) Will the team be solely dedicated to NSTAR Electric or will they have
responsibilities to other clients on a concurrent basis?

XI. Rate Structure and Fees

Describe your rate structure and payment terms,

XTI. Auction Process



Nov-16-2004 08:0lam  From-NSTAR E & G SUPPLY 7814418088 T-086 P.004/004 F-319

Describe your auction process and provide a timeline. Describe the commitment needed from
NSTAR Electric to host your auction team in terms of space, equipment and staff time,

XIII. Questions

1) Describe your approach methodology and steps to perform the anction.

2) Identify any specific electronic requirements for transmitting or prioritized data.

3) What type of available resources and support (if any) will be required by NSTAR
Electric personnel?

4) Identify any additional information that NSTAR Electric would need to provide
and in what format?

5) What is the customer involvement, if any, in this process?

XIV, References

List any recent auction consulting services your Company has worked on. Include contact
names and telephone numbers, In addition, include the start and completion dates for each.

XV. Evaluation of Proposals

An evaluation committee will review and evaluate the merit of the proposals received in the
response to the RFP based upon consideration of the following criteria:

1) Qualifications and experience of the consultant, key personnel and resources to be
assigned to the process,

2) Fees or commissions.

3) Company references and performance history.

4) Services proposed, approach and level of REP response.



